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United States Bankruptcy Court i ‘if
District of Delaware PROOF OF CLAIM ':

&

Name of Debtor against Which You Assert Your Claim: Case No. 01-1139 (RJN)
W. R. Grace & Co., Inc

NOTE: This form should not be Lsed to make a cia?:ﬁ for an administrative expensa arising after the commencement of the wse - ’\
A "request” of payment of an adw inistrative expense may be filed pursuant to 11 U.S.C. + 503. el

JPMorgan Chase Bank {f/lk/a THE CHASE MANHATTAN Check box if you are aware that

BANK) anycne else has filed a proof of
claim relating to your claim,
Attach copy of statement giving

Name and Addresses Where Notices Should be Sent

Thomas F. Maher particulars.
Managing Director 0 Check box if you have never
JPMorgan Chase Bank received any notices from the
270 Park Avenue bankruptcy court in this case.
New York, NY 10017 {0 Check box if the address differs
from the address on the envelope
Telephone Number: {212) 270-0426 sent 1o you by the court. This Space is For
Court Use Only
ACCOUNT OR OTHER NUMBER BY WHICH CREDITOR IDENTIFIES DEBTOR Check here O replaces
if this claim: 0 amends a previously fiied claim, dated:

1. BASIS FOR CLAIM: iy

3 Goeods sold

O Services performed

I  Money loaned

O Personal injury/wrongful death

0 Taxes

# Other: Amounts due in respect of Reimbursement Obligaticns

' under cerlain Letters of Credit opened for the account of the
__ _Clabber,
E DFRT WA MCURRED. Various dates prior to October 5, 2000 3. IF COURT JUDGMENT. DATE CBTAINED:

l . Total Amount of Claim at Tirne Case Filed: See attached Addendum.
i ' all or part of your claim is secured or entitled lo priority, also complete Item 5 or 6 below.

Check this box if claim includes interest or other charges in addition to the principal amount of the claim. Attach itemize state mant of all interest
or additioral charges.

£ IECURFRD CLAIM 6. UNSECURED PRIORITY CLAIM
O Check this box if you have an unsecured priarity claim
: 4 Check this box if your claim is secured by coilateral {(including a Amount entitled to priority $_
right of setoff). Specify the priority of the claim:
O Wages, salaries, or commissions (up to $4000).* earned within
Brief Description of Cullateral: Funds standing to the credit of the 90 days before filing of the bankruptcy petition or cessation of
! Debtor with the Claimant the debtor's business, whichever is earlier --11 U.S.C.
1507(a)(3)
o Neal Estate O Motor Vehicle O Coniributions te an employee benefit plan—-11 U.S.C,
' 507(a)4)
# Other See attached Addendum J Up to $1,800" of deposits toward purchase, lease, or rental of

property or services for personal, family, or household use—11
U.S.C. ' 507(ap6)

O Alimony, maintenance, or support owed to a spouse, former
spouse, or child--11 U.S.C. ' 507(a)}7)

Va2 of Collateral: $__See attached Addendum-all rights reserved.

Amourt of arrearage and other charges at time case filed included in 01 Taxes or penalties for governmertal units—-11 U.S.C. .
secured claim, if any: 5___ See attached Addendum-all rights 't 507(a)8) |
reserved. O Other--Specify applicable paragraph of 11 U.S.C. ' 507{a)__)

*Amounts are subject fo adjustment on 4/1/98 and every 3 years
thereafter with respect to cases commenced on or after the date of
adjustment. i

|
Y. CREDITS: The amount of alf payments on this claim has been credited and deducted for the purpose of making this | THIS SPACE FOR
preof of claim-see attached Addendum. i CQURT USE ONLY
2. SLPPCRTING DOCUMENTS: Aftach copies of supporting documents, such as promissory notes, purchase orders, |
inv0152s, itemized staternents of running accounts, contracts, court judgments, mortgages, security agreements, and !
evidence of perfection of liens, DO NOT SEND CRIGINAL DOCUMENTS. If the documents are not available, explain.
It the documents are voluminous, attach a summary. See attached Addendum.
9. DATE-STAMPED COPY: To receive an acknowledgement of the filing of your claim, enclose a stamped, self-addressed
envelope and copy of this proof of ctaim.

Cate P JPM ank
March 27, 2003 | / "\/L/
i ' 3

: | Thomas F. Maher. Managing Directof "\
Pem‘ry forpresentmg fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. ' * 152 andg 3571.

RECD MAR 2 8 2003

|
|
I

I

t

WR Grace BF.34.136.6800
00008572

4 SR=559
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=) PMorganChase

Kevin C. Kelley

Senior Vice President and
Associate General Counsel
Legal Department

March 27, 2003

Rust Consulting, inc.

Claims Processing Agent

Re: W.R. Grace & Co. Bankruptcy
201 S. Lyndale Avenue

Faribault, MN 55021

Re: W.R, Grace & Co.

Dear Sir:

Enciosed herewith are two copies of a proof of claim to be filed with the Ynited -
States Bankruptcy Court for the District of Delaware in connection with the above-
referenced matter. Kindly file one copy with the Court and returm one time-stamped copy

to the undersigned in the enclosed self-addressed Fed Ex envelope.

Very truly yours,

&

KCK/acg

Encl.

LP. Morgan Chase & Co. « 270 Park Avenue, Floor 39, New York, NY 10017
Telephone: 212 270 5880 » Facsimile: 212 270 9692



INSTRUCTIONS FOR PROOF OF CLAIM FORM

The instructions and definitions below are general explanations of the law. [ paricular tvpes of cases or circumstances, such as bankruplcy cases
that are not fited voluntarily by a debior, there may be exceptions io these general rules.

DEFINITIONS

Debtor

The person, corporation, or other entity that
has filed a bankruptcy case is called the
debtor.

Creditor

A creditor is any person, corporation, or
other entity to whom the debtor owed a debt
on the date that the bankruptcy case was
filed.

Proof of Claim

A form telling the bankruptcy court how
much the debtor owed a creditor at the time
the bankruptcy case was filed (the amount of
the creditor's claim). This form must be

Secured Claim

A claim is a secured claim to the extent that
the creditor has a lien on property of the
debtor (collateral) that gives the creditor the
right to be paid from that property before
creditors who do not have liens on the

property.

Examples of liens are a mortgage on real
estate and a security interest in a car, truck,

boat, television set, or other item of property.

A licn may have been obtained through a
court proceeding before the bankruptcy case
began; in some states a court judgment is a
tien. In additien. to the extent a creditor also
owed money to the debtor (has a right of
setoft), the creditor's claim may be a secured
claim. (See also {Unsecured Claim.)

Unsecured Claim

If a claim is not a secured claim it is an
unsecured claim. A claim may be partly
secured and partly unsecured if the property
on which a creditor has a lien is not worth
enough to pay the creditor in fuli.

Unsecured Priority Claim

Certain types of unsecured claims are given
priority, so they are to be paid in bankrupicy
cases before most other unsecured claims (if
there is sufficient money or property
available to pay these claims). The most
common types of priority claims are listed
on the proof of claim form. Unsecured
claims that are not specifically given priority
status by the bankruptcy faws are classified

filed with the clerk of the bankruptcy court
where the bankruptcy case was filed.

as Unsecured Nonpriority Claims.

Iterns to be compileted in Proof of Claim form (if not already filled in)

Court, Name of Debtor, and Case Number:
Fill in the name of the federal judicial district where the
bankruptcy case was filed (for example, Central District of
California), the name ot the debtor in the bankruptey case, and
the bankruptey case number. If you received a notice of the case
from the court, all of this intormation is near the top of the
notice.

Information about Creditor:
Complete the section giving the name, address, and telephone
number of the creditor to whom the debtor owes money or
property, and the debtor's account number, if any. if anyone else
has already filed a proof of claim relating to this debt, if you
never received notices from the bankrupicy court about this case,
if your address differs from that to which the court sent notice, or
if this proof of claim replaces or changes a proof of claim that
was already filed, check the appropriate box on the form.

1. Basis for Claim:
Check the type of debt for which the proof of claim is being
filed. If the type of debt is not listed, check "Other" and briefly
describe the type of debt. If you were an employee of the debtor,
fill in your social security number and the dates of work for
which you were not paid.

2. Date Debt Incurred:
Fill in the date when the debt first was owed by the debtor.

3. Court Judgments:
If you have a court judgment for this debt, state the date the court
entered the judgment.

4. Total Amount of Claim at Time Case Filed:
Fill in the total amount of the entire claim. [f interest or other
changes in addition to the principal amount of the claim are
included, check the appropriate place on the form and attach an
itemization of the interest and charges.

5. Secured Claim:
Check the appropaiate place if the claim is a secured claim. You
must stale the type and value of property that is collateral for the
claim, artach copies of the documentation of your lien, and state
the amount past due on the claim as of the date the bankruptcy
case was filed. A claim may be partly secured and partly
unsecured. {See DEFINITIONS, above).

6. Unsecured Priority Claim:
Check the appropriate place if you have an unsecured priority
claim and slate the amount entitled to prionty. (See
DEFINITIONS, above). A claim may be partly priority and
partly nonpriority if, for example, the claim is for more than the
amount given priority by the law. Check the appropnate place to
specify the type of priority claim.

7. Credits:
By signing this proof of claim form, you are stating vnder oath
thal in calculating the amount of your claim you have given the
debtor credit for all payments received from the debtor.

8. Supporting Documents:
You must attach to this proof of claim form copies of documents
that show the debtor owes the debt claimed o, if the documents
are toe lengthy, a summary of those documenis. If documents
are not available, you must attach an explanation of why they are
not available.




Addendum #1 to Proof of Claim

Debtor: WR Grace & Co., Inc.
Case No.: 01-1139 (RJN)
Creditor:  JP Morgan Chase Bank f/k/a The Chase Manhattan Bank (“Creditor”)

As of the Petition Date, April 2, 2001, Creditor had issued at various times at the
request and for the direct benefit of the Debtor those certain commercial stand-by
letters of credit which are listed on Exhibit “A” annexed hereto in the aggregate
principai amount of USD $19,782,989 (each a “Letter of Credit and collectively the
“Letters of Credit”). Copies of the various Letters of Credit together with their
corresponding reimbursement agreements are annexed hereto as Exhibit “A”. A
summary of the Letters of Credit is appended hereto as Exhibit “B.” Pursuant to the
applicable provisions of the various reimbursement agreements, the Bank is entitled to
immediate payment of any draw(s) made under any Letter(s) of Credit.

After the Petition Date, Letters of Credit P-295596 and P-294600 were drawn by the
beneficiaries thereof such that Debtor is indebted to Creditor in a aggregate liquidated
principal amount of $1,420,000.

The Debtor remains indebted to the Creditor in the amount of $ 18,362,989 in respect of
undrawn Letters of Credit.

In addition to reimbursement for the principal amount of any draw under a Letter of
Credit, the Debtor is further obligated pursuant to the applicable reimbursement
agreement(s) as the case may be in amount(s) to be determined with respect to (i)
unpaid fees, including without limitation, commitment fees, commissions and/or fees
respecting the Letters of Credit or any of them (collectively the “Fees”); (ii) unpaid
interest amounts, charges and other costs and expenses, including without limitation,
those related to professional fees and the costs and expenses related to the
enforcement and administration thereof (collectively the “Expenses”); and (iii)
obligations arising out of indemnities provided directly or indirectly therein by Debtor
in favor of Creditor (the “Indemnification Obligations”). As of the Petition Date, no
amounts were due Creditor in respect of such Indemnification Obligations. All
amounts described above in respect of Letters of Credit, drawn and unreimbursed and
undrawn and in sub-sections (i) through (iii) are herein collectively referred to as the
“Claims”.

Debtor will continue to be so obligated to Creditor subsequent to the Petition Date for
any and all additional principal amounts drawn and unreimbursed under any Letter of
Credit all at the rates set forth in the applicable reimbursement agreement(s) as the
case may be together with any and all other amounts, expenses, etc. incurred as a
result thereof. Creditor reserves the right to amend this Proof of Claim accordingly.

The Debtor was, and continues to be indebted to Creditor in an amount to be
determined on account of Fees, Expenses and Indemnification Obligations accruing



subsequent to the Petition Date. Such amounts continue to accrue and be incurred
with respect thereto and Creditor reserves the right to amend or supplement this Proof
of Claim respecting same as well. In addition, pursuant to the terms of the applicable
reimbursement agreement(s) as the case may be, Creditor is also entitled to interest
on any and all amounts advanced or otherwise due thereunder from the date on which
said amounts/expenses were advanced/incurred to the date said amounts are paid all
at the rate(s) set forth therein. This Proof of Claim seeks payment of all such amounts
to the full extent provided for in the Bankruptcy Code.

The Claims were not founded on an open account.
No judgment has been rendered on the Claims.

The amount of all payments on the Claims have been credited and deducted for the
purpose of making this Proof of Claim.

Upon information and belief, the Claims are not subject to any setoffs, defenses or
counterclaims by the Debtor.

The Claims are filed as unsecured claims except that Creditor holds the sum of
$731,025.81 standing to the credit of the Debtor under account # 323-223141 for all
amounts due under this Proof of Claim and the sum of $2,612,215 as collateral for the
reimbursement of Letters of Credit P-208789 and P-211196 in account #323-154212.

The execution and filing of this Proof of Claim is not and shall not be deemed: (a) a
waiver or release of Creditor's rights against any other entity or person liable for all or
any part of the Claims asserted herein; (b} a consent by the Creditor to the jurisdiction
of this Court with respect to the subject matter of this Proof of Claim, any objection or
other proceeding commenced in this case against or otherwise involving Creditor; (c)
a waiver of any past, present or future defaults or events of defaults; (d) a waiver of
any right to the subordination, in favor of Creditor of indebtedness or liens held by any
creditors of the Debtor; or (e) an election of remedies which waives or otherwise
affects any other remedy. Creditor specifically preserves all of its procedural and
substantive defenses and rights with respect to any claim that may be asserted
against Claimant by Debtor.

Creditor expressly reserves its right to file any separate or additional Proofs of Claim
with respect to the Claims set forth herein or any portion thereof or otherwise (which
Proof of Claim, if so filed, shall not be deemed to supersede this Proof of Claim unless
otherwise expressly so provided in such Proof of Claim), to amend or supplement this
Proof of Claim in any respect, including with respect to the filing of an additional or
amended claim for the purpose of fixing and liquidating any contingent or unliquidated
claim set forth herein, or to file additional Proofs of Claim in respect of additional
claims or for any other reason.



Creditor has filed a proof of claim in the amount not less than $250,000,000 in its
capacity as administrative agent under that certain 364-Day Credit Agreement dated as
of May 5, 1999.

Creditor has filed a proof of claim in the amount of not less than $250,000,000 in its
capacity as Administrative Agent under that certain Credit Agreement dated as of May
14, 1998.

325181v3



Exhibit A

W. R. Grace & Co. — Proof of Claim

Copies of the Various Letters of Credit
and Standby or Performance Letter of Credit Applications and Agreements



EXHIBIT B
W.R. Grace & Co. — Proof of Claim

List of Letters of Credit Qutstanding
as of April 3, 2001 (“Petition Date”)

Current
L/C# Principal Amount Expiry Final Expiry Beneficiary Current
Date Date Status
Director, Montana .
P-258468 | USD 17,500 9/19 /03 P‘E‘U;er een) | Department of Health and Cﬁ‘é‘;e Vi ]
9 Environmental Services. a
Transportation Insurance
. { None Co., Continental Casualty | Active /
P-751845 | USD 773,000 6/30/03 (Evergreen)  Company, National Fire Undrawn
Insurance Co. of Hartford
None South Carolina Worker's Active /
P-753103 | USD 500,000 10/15/03 Compensation
(Evergreen) c . Undrawn
ommission
P-753343 | USD 81,231 12/31/03 | None Total Health Plan, Inc Active /
’ (Evergreen) T Undrawn




° ° ® ® ® ® ®
Corestates/New Jersey
None National Bank as Trustee Active /
P-753620 | USD 319,139 2/01/04 (Evergreen) | for the Logan Township Undrawn
Municipal Utilities Authority
Secretary Louisiana .
P-208104 | USD 11,000,000 | 02/17/04 [\,'E‘::; een) | Department of Gci‘j"e’
9 Environmental Quality ndrawn
Secretary Louisiana .
P-298107 | USD 1,000,000 | 02/17/04 FE%’:; een) | Department of G‘:‘t{‘j‘g \i
g Environmental Quality n
“| Mr. Walter Pettit, Executive
None Director California State Active /
P-298046 | USD 2,000,000 | 2/117/04 (Evergreen) | Water Resources Control | Undrawn
Board
None Secretary, State of G(r:]t.!l\;:\:m
P-258319 | USD 177,700 4/30/04 (Evergreen) Maryland, Department of
g the Environmental
P-258307 | USD 50,419 4/30/04 None State of California — Health | Active /
(Evergreen) | and Welfare Agency, Toxic | Undrawn

Substances Control
Division




¢ ® ® ® ® ® ®
John P. Devillars, Regional | Drawn
P-294500 | USD 800,000 Administrator, EPA, New
England Region
Tina Layre, Supervisor, Drawn
State on New Jersey
P-295596 | USD 620,000 Department of
Environmental Protection
Nationa! Union Fire
Insurance Company of Active /
Pittsburgh, American Undrawn
P-211196 | USD 730,000 7/31/03 None Home Assurance Cash
(Evergreen) | Company, The Insurance Collateral
Company of the State of
Pennsylvania, et al.
ING Bank NV Active /
P-208789 | NLG 4,000,000 | 15/31/03 | None Undrawn
(Evergreen) Cash
Collateral
Cash
Collateral
Total USD 19,782,989
NLG 4,000,000 usD
3,343,240.81




P.O. Box 44, Church Street Station

o o o . o
The Chase Manhattan Bank - (M CHASE L/C N, Aoz ’EZE&

= Global T:ade Operations -~ . ¥ I" = MMENDMENT NQ: £ -
* New York, N.Y. 10008-0044 N
Advnsmg Bank ; bl

umuuunnum ‘DIRECT uu«xwuunm

SRS

Beneficiary
DIRECTOR, HGNTﬁNﬂ DEPARTHENT OF
AESLTH AND ENVIRDN%ENTAL SCIENCES
COCEUWELL BUI HELENA MONTANA
9630, ATT: TUST PROGR

IN ACCOREANCE WITH INSTRUUTIONS RECEIVED, THE ABOVE-REFERENCED
TLETTER OF CREDIT HAS BEEN AMENDED A8 FOLLOWS

1 ~ EBENEFICIARY'S NAME AND ADDRESS ARE CURRECTED TDO READ AS

INDICATED ABOVE.

2 -~ THE EXPIRATICM DATE IS EXT TO FEBRUARY 12, 1999.

L/7C HAYE AN AUTOMATIC EXTENSION CLAUSE AND THE SYSTEM
WAS NEVER FLAG TO ROLLOVER.

THIS AMENDMENT 18 FOR IHTERP@WQSEB ONLY.
ALL OTHER TERMS AND CONDITIONS OF THE IT REMAIN UNCHANGED.

P-258448-

B
\Y

~013~AL 04~

aén:gm‘ri" |
Q.R. GRﬁCE CUQ el ma

Authorized Signature

Provisions applicable to this credit
This credit is subject to the Uniform Customs and Practice for Documentary Cradits (1993 Revision.) International Chamber of Commerce Publication No, 500

FILE COPY



® SCNl BT - IKQRDUKU’(D LH Y Ig()m - lP‘da I V Ub WK GKACE ! COMEANT
PROM A A TRROE GRPCE Fax
The Chass Manhattan Bank, N.A, - To:
4 Chase MetroTech Cantar - Bth Floor YVCN Lu a4 .

Glopal Trade Finance
Brooklyn, New York 11245

"ﬁ' CHASE}

row: | 1an Bugale

Commnernis:
‘ —

-~

Py

] . .
Yourr Fou LE 7” 24’2- 35/7

Our Fgx #

O/ fime. 7 /4 /1=

Totol Poges Seni: I
Chur Phone ';.
4o %7172

5K b€

Tuly 6, 1995
W.R. Grace & Company Conn. ‘
Ove Town Center Road LOG ' -VA
Boca Raton, FL 33486 DATE-.
Attn; Timethy Burns INITIAL g, )
Dear Tion:
Ia connection with your reomnt roquest that we issoe oas Standby Letwer of Credit PG633542 in
favor of Director, Montana Department of Health and Envitormental Scienced, please be advised
that our iseuance of such Letter of Credit s contingent uptn your agreement to the following
You bereby agree to indenmify and hold us harmiess against, any and all lossan, linbilitics, claims,
dmwwhmﬁ@uﬁsﬂwﬁwﬂmmwdhﬂtﬁn‘m
with reypect to such Letter of Credit
(2) any payment made under the Letter of Credit (I} after the expiration of the 120 day potics
pesiod referred to m the Latter of Credit but on or before the expiry date 0f the Letter of
i <Cerudit ar (ii) within such 120 day period but after the expiry date of the of Credit,
(b) 'the failwre by the beneficianies to recsive notice that we have electad not %o rencw the Letter of
. Credit;and 4
() ﬂwfmlurcofﬂnl.zm-Jomedntobeudmhmltoﬂmregulmm 1o in the Letter of
. Crudir, :
"lecmd:mcyw with the foregoing by signing the waclosed copy of this Jetter in the

: !P‘“pm'ldcdbolowandnturmng:tm me by overnight courier.

) you sbould have any questioas, please call me &t (718) 242-2715.
R‘mv
- atancadt
Secand Vice Presidont.

AGREED AND ACCEPTED: W.R. Grace & Canpany Comn. - BY:
TITLE:

7
%jf

®
718 242 98217 1/ 1



;7 " DPENING/ISSUANCE ' AMENDMENT

i

Customer (MICRO)

Message Number (MICROD)

Value (MICRO)

CHASE REFERENCE NUMBER

APPROVAL REQUIRED YES | ND
Expadlior's Check List
|* File Pulied |
TECHNICIAN INITIALS ] '
| Fax Call Back |
[ |
BOYCOTT i
COTT STAMP AFFIXED ] | L/C Identification |
|
BOYCOTT STAMP COMPLETED —

-
| Signature Verification_ |
|
|

Transaction Delivered A / } |I

RELEARSED BY

DATE RELEASED

CALL LOG

L/C Examiner/Technician

Time iCall Date!Name of Contact iChase Ext. Used laction Taken
. 1

H i H

H t H 1
125 e o Tt hsn A Yy ik

s | . $ LA

(4

-e s S8 B &8 B S 8
. G ah L B B8 a8
-l e N b b S B
- b R B9 S WSk .




.I-GU.GI i ’l culll -. Lhdse mannaua.ﬁanx, NLA, . . L..-H/-\& Cable A&ress: Nm% American
. Trade Operations

North American Trade Operations Chamanbank
4 Chase MetroTech Center - Bth Floor -
Brooklyn, NY.11245

FAGE G FPGARIR4Z

IRREVOCARLE STANDRY LLETTER OF CREDIT
THE CHAZE MANHATTAN BANK s N.A,

DIRECTOR

MONTANA DEPARTMENT OF HEALTH AND ENVIRONMENTAL SCIENCES
COGSWELL BUILDING

HELENA s MONTANA E573Z20

ATTN: UST PROGRAM

DEAR 3IR R MADaM:

WE HERERY ESTARLISH QUR IRREVQCARLE STANDERY LETTER OF CREDIT NI
PG&2354E IN YOUR FAVORs AT THE REGUEST AND FOR THE ACCOUNT OF W.R.
GRACE &% CO. - CONN.s ONE TOWN CENTER RD.s RBOCA RATONs FL Z34%4 UP TO
THE AGGREGATE AMOUNT COF SEVENTEEN THOUSAND FIVE HUNDRED U.5. DOLLARS
(617500 .00) s AVAILABLE UPON PRESENTATION RY YOU OF

(1) YOUR SIGHT DRAFT: BEARING REFERENCE TO THIS LETTER OF CREDIT NO.
PGE3354Z s AND

(Z) YQUR SIGNED STATEMENT READING AS FOLLOWS: ~

"1 CERTIFY THAT THE AMOUNT OF THE DRAFT IS5 FAYARLE PURSUANT TG
REGULATIONGS ISSUED UNDER AUTHORITY OF SUBTITLE I F THE RESCURCE
CONSERVATION AND RECOVERY ACT OF 1970 AS AMENDED AND THE APFLICARLE
STATE LAWS AND RULEE."

THI3 LETTER OF CREDIT MAY EBE DRAWN ON TQ COVER TAKING CORRECTIVE
ACTION ARISING FROM OFPERATING THE UNDERGRQUND STORAGE TANK (3)

IDENTIFIED BELOW IN THE AMOUNT OF SEVENTEEN THOUSAND FIVE HUNDRED U, 5.

DOLL ART AND NO CENTS ($17,500.00) ANNUAL AGGREGATE: Z (TWD AT W.R.
GRACE TANK FARMs FACILITY 1D #Z7-11457, LIBEY s MONTANA.

THE LETTER OF CREDIT MAY NOT RE DRAWN ON TQ COVER ANY OF THE
FOLLOWING:

(AY ANY OBLIGATION OF W.R. GRACE & CC. - CONN., UNDER A WORKERS'

COMPENSATION, DISARILITY RENEFITS. OR UNEMPLOYMENT COMPENSATION LAW GR

OTHER SIMILAR LAWS

(B) BODILY INJURY 7O AN EMFLOYEE OF W.R. GRACE & C0O. - CONN. ARISING
FROMs AND IN THE COURBE OF EMPLOYMENT BY W.R. GRACE & C0O. - CINN.3

(C) ROGDILY INJURY OR PROPERTY DAMAGE ARIZING FROM THE COWNERSHIF
MAINTENANCEs USE» COR ENTRUSTMENT T OTHERS 0OF ANY AIRCRAFT. MOTOR
VEHICLE: OR WATERCRAFTS

(D) PROFERTY DAMAGE TO ANY PROPERTY OWNEDs RENTED, LOANED TOs IN THE
CARE s CUSTODY. OR CONTROL OF s OR OCCUPIED BY W.R. GRACE & C0. - CONN.

CONTINUED ON FOLLOWING FAGES

FX 934 REV. 4-92 Non-Negotiable Copy



| ® ° ®
O cuer ol reait Tgtggase l;.eanh_la;;tt%gaoa:ekral:;: .“. CHAS% gable A%dre’fs: North American
merican Tra 3 hamanban arati
4 Chase MetroTech Center - ath Flaor 8 Trage ODEFGIIOTS
Brookiyn, NY 11245 ‘
PAGE & FGAR3IR4Z

THAT IS5 NOT THE DIRECT RESULT F A RELEASE FROM A PETRQLEUM
UNDERGROUND STORAGE TANK

(E) RCGDILY INJURY OR PROPERTY DAMAGE FOR WHICH W.R. GRACE & CQ. -
CONN, I3 QBLIGATED TO PAY DAMAGES BY REASON OF THE ASSUMPTION OF
LIARILITY IN A CONTRACT OR AGREEMENT COTHER THaN A& CONTRACT OR
AGREEMENT ENTERED INTO TO MEET THE REGUIREMENTE OF 14.45.804,

THIS LETTER OF CREDIT IS EFFECTIVE AS OF JUNE 30, {%%8 AND ZSHALL :
EXPIRE ON CGCTORBER 231. 1995, BUT SUCH EXPIRATION DATE SHALL RE
AUTOMATICALLY EXTENDED FOR A PERIGD OF 120 DAYS ON QCTOGRER 31, 1990
AND ON EACH SUCCESSIVE EXPIRATION DATEs UNLESE AT LEAST 120 DAYS
BEFORE THE CURRENT EXPIRATION DATE:s WE NOTIFY W.R. GRACE & CO. - CONN.
BY CERTIFIED MAIL THAT WE HAVE DECIDED NOT TO EXTEND THIS LETTER COF
CREDIT BEYOND THE CURRENT EXPIRATION DATE. IN THE EVENT THAT W.R. GRACE
% €. - CONN. IS 30 NGTIFIEDs ANY UNUSED PORTION OF THE CREDIT SHALL
RE AVAILARLE UPON FRESENTATION OF YOUR SIGHMT DRAFT FOR 1Z0 DAYS AFTER
THE DATE UGF RECEIPT BY W.R. GRACE &% CO. - CONN.»s AS SHOWN ON THE
SIGNED RETURN RECEIFT.

WHENEVER THIS LETTER QF CREDIT IS DRAWN ON UNDER AND IN COMPLIANCE
WITH THE TERMS 0OF THIS CREDIT, WE SHaALL DULY HONOR SUCH DRAFT UPON
PRESENTATION TO UZs AND WE SHALL DEPOSIT THE AMOUNT QF THE DRAFT
DIRECTLY INTO THE STANDRY TRUST FUND OF W.R. GRACE &% CC. - CONN. IN
ACCORDANCE WITH YOQUR INSTRUCTICN.

WE CERTIFY THAT THE WORDING OF THIS LETTER OF CREDIT IS IDENTICAL TO
THE WORDING 3PECIFIED IN 14,.4E.310(2) AS SUCH RULE WAS CONSTITUTED OGN
THE DATE ZHOWN IMMEDIATELY BELCW.

THIS CREDIT 15 SURJECT TO THE UNIFORM CUSTOMS AND FRACTICE FOR

DOCUMENTARY CREDITEZ NO. 500s PUBLISHED BY THE INTERNATIONAL CHAMERER OF
COMMERCE .

VERY TRULY YOQURS .

SIGNATURE: _-_:::>?Z;;;:j232(/

TITLE OF OFFICIAL: . & zcs. _¢¢2354cz52227

JULY 7 1995

FX 984 REV. 4.92 Nen-Negotiable Copy



V)' % Standby or Performance Letter of Credit
Application and Agreement

This Agreement consists of three parts. The first part is an Application for a Standby or Performance Letter of Credit which sets
forth the terms of the Letter of Credit the Applicant(s) have asked us to issue. The secand part, which will apply In the event we issue
the Letter of Credit, sets forth the Terms and Condlitions that govern the relatlonship between the Applicant(s) and us. Among other
things, it covers the obligation of the Applicant(s} to reimburse us, it provides that upon the occurrence of certaln events, the
Applicant(s) will deliver additional security for their obligations and it defines the rights of, and remedies avallable to, the Bank under
various clrcumstances. The third pant Is an Authorization of the Account Party, If the Account Party Is not also the Applicant, under
which the Account Party agrees {0 be bound by this Agreement.

Part I: Application for Standby or Performance Letter of Credit

TO: THE CHASE MANHATTAN BANK, N.A.
Letter of Credit Division
4 Chase MetroTech Center
. Brooklyn, NY 11245
{"1ssuer)

. ("lssuer”)
The undersigned hereby requests that you issue your irrevocable lettér of credit by:
O Airmail O Tetetransmission (Specity means
(If none specified, Issuer may choose)
IN FAVOR OF TO BE CONFIRMED BY: TO BE ADVISED THROUGH:
p”érae Chase —
//”,74”4 Mwﬂ;b’w v &/wam Svenlres it other, ség:ﬁﬁeas branch)
Cogsvere Bunpialg

5 ’:‘ ;‘-&;LP eneﬂc'a}mﬂ»\/ 59422 A Y57 /i@p&,ﬂ/
y order o
{"Applicant™}
For account of _#/ -/2 . i sd ¢ o Lory/
("Account Party®)

Up to an aggregate amount of //:Z 50

Availableg {complete A or B, NOT both):

A Drafts at sight on the Issuer payable at the Issuer's counters accompanied by:

sSee Amd4cre s K

EXPIRATION DATE: (comprete 1 or 2, NOT both):

1. For negotiation credits only Drafts and documents must be dated and negotiated not later than ___ .
2. For all other credits: Drafts and documents must be dated and presented to the !ssuer at the address set forth above not later
than

B. [T] Tested Telex Demand from Beneficiary to the Issuer stating:

EXPIRATION DATE: {for receipt of tested telex demand):
{3 Credit to contain "Evergreen” clause in the format as annexed hereto
(O Partial Drawings Prohibited

Unlass otherwise stated herein, the negohahng/paymg bank {if any) is authonzed to send all documaents to you in one airmall or couriar
sesvice, if available,

Speclal Instructions: For continuation or other documents or special instructions be guided by the enclosed sheet which forms an
integral part of this Application.

Hpe ATAHED



/efinitions. The following terms shall have the respective meanings set forth below:
(1} The "Applicant”™ means any party signing the Application, whether as applicant or, where the context requires, as Account Party.
{2) "Agreement” shall refer to the Application, the Terms and Conditions, and the Authorization.

{3) The “Application” means Part | of this Agreement and shall also include all subsequent written and oral requasts by the Applicant for
amendments to the Credil.

(4) The "Bank"” means the issuer of the Credit as indicated in Part |,

(5) "Credit” means the letter of credit issued by the Bank by order of Applicant pursuant to the Applicalion, as such Credit may be amended
from time to time.

{6) An “Instrument” means any drafl, receipt, acceptance, teletransmission (including but not limited to telex or cable) or other written demand
for payment under the Credit.

(7} "Uniform Customs and Practice™ means the Uniform Gustoms and Practice for Documentary Credits (1983 Reavision), International Chamber
of Commerce Publication No. 400, or any subsequent revision thereof adhered to by the Bank on the date the Credit is issued.

2. Reimbursement Obligation.

A. Payment. The Applicant will pay the Bank, on demand, at the Bank's principal office, in immediately available funds, the amount required to pay
each Instrument or other amount paid under the Credil upon documents presented in substantial compliance with the terms of the Credit. Such payment
shall be made with interest from the date of the Bank's payment of such Instrument 1o the date of reimbursement.

B. Authorization To Charge Accoum‘s The Bank may (but is nm requnred lo) deblt lhe Appllcanls demand deposut accounl reierred 1o in thls
Agtaement, ard-any--othe : H A ped-b oA : : ;

C. Foreign Currency Obligations. I the Instrumant is in foreign currency, such payment shail be in United States currency at tha Bank's saiting rate
for cable transfers to the place of payment of the Instrument current on date of payment or ot the Bank's setilement of its obligation, as the Bank may
require. If, for any cause, on the date of payment or setifement, as tha case may ba, {here is no selling rate or other rate of exchange generally current
in New York for aﬁectlng such transfers, the Applicant will pay the Bank on demand an amount in United States currency equivalent to the Bank's actual
cost of setllement of its obligation however or whenever the Bank shall make such settlement, with interest from the date of settlement to the date of
payment. The Applicant will comply with all governmental exchange regulations now or harsafier applicable to the Credit or Instrument or paymants
reiated thereto and will pay the Bank, on demand, in United States currency, such amount as the Bank may have been required 1o expend on account
ol such regulations. CUTSIPE

3. Payment of Commisslons, Expenses, Interest, Gounsel Fees and Additierfal Costs.

A. Commissions, Efc. The Applicant will pay the Bank, on demand, #@ Bank s commission and ali charges costs and expenses paud or |ncurred
by the Bank in connection with the Credit, including fees and charges o d-eoatas : < F : :
with-tho-proparation; pedcrmance or enforcement of this Agreement or the Credlt Commms:ons payable hereunder shall be at the rate custornanly
charged by the Bank at the time in like circumstances.

B. Interest. The Applicant agrees to pay interast on any amounts due under this Agreement which are not paid when due at the lesser of:

(i) the maximum rate permissible under applicable law; or

(i} 3% plus tha Prima Rate, which shall mean that rate of interest from time to time announced by The Chase Manhattan Bank, N.A, at its
principal office at 1 Chase Manhattan Plaza, New York, New York 10081 as its prime commercial lending rate.

C. Additional Costs. The Applicant shall also pay to the Bank on demand such amounts as the Bank in its sole discretion determines are necessary
to compensale it tor any cost attributable to its issuing or having the Credit outstanding. Such costs shall include any cost resulting from the application
of any law or regulation applicabie 1o the Bank regarding any reserve, assessment, capital adequacy or similar requirement relating to letters of credit
or the reimbursement agreements with respect thereto or to similar liabilities or assets of the Bank whether existing at the time of issuance of the Credit
or adopted thereatter. In the case of a sale of a participation permitted by paragraph 13 hereof, all amounts payable by the Applicant under this paragraph,
shall be determined as if the Bank had not sold such participation. The Applicant acknowledges that there may be various methods of allocating costs
to the Credit and agrees that the Bank’s allocation for purposes of determining the costs referred to above {including the cast of maintaining capital
required in connection with the Credit) shall be conclusive and binding upon the Applicant provided such aliocation is made in good faith,

4. Proper Drawing; Bank's Honering. The Bank may honor, as complying with the terms of the Credit and of the Application, any drawing by or
Instrument or other document utherwise in order signed or Issued by a person purporting to be an administrator, executor, trustea in bankruptey, debtor
in possession, assignee for the benefit of creditors, fiquidator, receiver or other legal representative of the party authorized under the Credit to draw of
issue such Instruments or other documents, or a transferes of such person.

5. Amendment, Change, Modification, No Waiver. No amendment, change, waiver or modification to which the Bank has consented shail be deemed
10 mean that the Bank will consent or has consented to any olher or subsequent reguest to amend, change, modify or waive a term of the Credit. The
Bank shall not be deemed to have waived any of its rights hereunder, or to have amended, changed or medified any term hergol, unless the Bank or
its authotized agent shall have signed such waiver or consented to such amendment, change or modification in writing.

6. U.C.P.; Agreements and Acknowledgments.

A. The U.C.P. The Uniform Customs and Practice shall be binding on the Applicant and the Bank excepl to the extent it is otherwise expressly
agreed.

B. Other Agreements and Acknowledgmants.,
it is also agreed that:

(1} user(s) of the Credit shall not be deemed agenis o! the Bank;

(2) none of the Bank, its affiliates, subsidiaries, or its correspondents shall be responsible for any act, error, neglect, default, omission,
insolvency or failure in businass of any of its correspondents;

(3) any action, inaction or omission on the part of the Bank or any of ils affiliates, subsidiaries or correspondents, under or in connection with
the Credit or tha relative Instruments, documents or Property, it in good faith, shall be binding upon the Applicant and shall not place the
Bank or any of its correspondents under any kiability to the Applicant and In no event shall the Bank or any correspondent ba liable for any
special or consequential damages; and

(4) the Applicant will promptly examins: {i) the copy of the Credit {and af any amendments thereol) sent io it by 1he Bank; and (ii) ail instruments
and Jdocuments deiivered 10 it from time to fime, and. in the evert of any claim of noncompliance with Applicant's instructions or other
irregularity, the Applicant will immediately notify the Bank thereof in writing, the Applicant being conclusively deemed to have waived any
such claim against the Bank and its correspondents unless notice is given as aloresaid.

7. Instructions; No Liabillty. Instructions (whether oral, or by telephone, telelransmission or other means) may be honored by the Bank when received
from anyone purporting to be authorized 1o give such instructions for the Applicant. Applicant agrees to furnish the Bank with written confirmaticn ot
sach such instruction signed by the parson giving such instruction, or other authorized officer, but the Bank's responsibility with respect to any instruction
shall not be affected by its failure 1o receive, or the content of, such confirmation. The Bank shall have no responsibility to notify Applicant of any
discrepancies between Applicant's instructions and its written confirmation, and in the event of any such discrepancy, the original instructions shatl
govern. Tha Bank shall be fully protected In, and shall incur no liability to the Applicant for, acting upon any oral, telephons, teletransmission or other
instructions which the Bank in good faith believes 1o have been given by any authorized person, and in no event shali the Bank ba liable for special or
consequential damages. The Bank may, at its option, use any means of verifying any instructions received by it, The Bank also may, al its option, reluse
to act on any oral, telephons, teletransmission or other instruction or any part thereof, without incurring any responsibility for any loss, liability or expense
arising out of such refusal.



oUTEIDE

nnification. The Applicant agrees to hold the Bank, each affitiate and subsidiary of the BWM correspondents of any of them indemnified
armless against any and all claims, loss, liability, damage or cosl, including reasonable<Gounsel fees and allocated costs of internal counsal,
«soever arising lrom or in connection with tha Credit, inctuding, without limitation, any such claim, liability or damage or cost arising out of any transfer,
le, dalivery, surrender or endorsement of any docurment at any time(s) held by the Bank or any of its affiliates or subsidiaries, or held for the account
of any of them by any correspondent of any of them, or arising out of any action for injunctive or other judicial or administrative relief or any other judicial

or governmental order and affecting, directly or indirectly, the Bank or such affillate or subsidiary. “rATER AT T
THE Revre s, o&g‘- THE

9. Obligations Due; Remedles. Ao,

A. Obligations Due. Upon the occurrence of any of the events described in this Paragraph-9{A) (whether or not a drawim or demand for
payment has been made under the Credit) the Applicant agrees that the Bank may charge-any account of the Applicant-for the maximum amount
available under the Credil and also any and all other obligations and/or liabilities, absolute or contingent, or which are now or may at any time hereafter
be owing by the Applicant to the Bank, and hold such amounts as cash collateral for (or at the Bank's option, make payment in satisfaction of) the
Applicant’s cbligations hereunder:

D 1(2)' it any statement made, or any information or report furnished fo, the Bank in connection with this Agreement contained any misstatement
of & material fact or omitted lo state a material fact or any lact necessary to make any statement contained therein not materially misleading;

(3) }Dfupon the death or dissolution of the Applicant;

€))] }41/” any obligation and/or liability of the Applicant shall not be paid or performed when due, or any event of default as such is defined under
any ‘agreement for the payment of money to which the Applicant is & party remains uncured after any appropriate cure period thereunder; ar

> if the Applicant shall become insolvent (however such insolvency may be evidenced or defined) or generally not be able to pay its debts as
they become due, or make a general assignment for the benefit of creditors, or if the Applicant shall suspend the transaction of its usual business

. or it an application is made by any judgment creditor of the Applicant for an order directing the
Bank to pay over money or to deliver other property, or if a petition in bankruptcy shall be fited by erageiret-the Applicant, or if a petition shall be
filed by or against the Applicant or any proceeding shall be instituted by eragaipst the Applicant for any relief under any bankruptcy or insolvency
laws or any law relating to the relief of debtors, readjusiment or indebledness, reorganization, compaosition or extensians, of if any governmental
authority, or any court at the instance of any governmental authority, shall take possession of any substantial part of the property of the Applicant
or shall assuma control over the affairs or operaticns of the Applicant, or if a receiver or custodian shalfl be appointed of, or a writ or order of
attachment or garnishment shall be issued or made against, any of the property or assets of the Applicant or the Applicant shall represent that any
of the foregoing has occurred or will ocour;

(s M if a temporary restraining order, injunction (preliminary or permanant) or any similar order Is issued in connection with the Credit or any
Instrument or docurent relating thereto which order may apply, directly or indiractly, tg.the Bank; or

B. Remadies. Applicant agrees that upon any drawing, claim, demand for payment under the Credit, or the occurrence of any of the events described
in paragraph 9(A), the Applicant exprassly authorizes the Bank to apply immediately, without demand for payment, or notice to the Applicant, which are
hereby expressly waived, any balance of deposits and any sums credited by or due from the Bank to the Applicant in genaral account or otherwise, to
the payment of any and ail of Applicant's abligations and/er liabilities, fo the Bank, including without limitation, obligations under Paragraphs 2, 3 and 8
hereunder, all without prejudice lo the rights of the Bank against the Applicant with respect to any and all amounts which may ba or remain unpaid. 4&

Rg-hRas-bech+pade 3 o-redit-theBa sy~ -a-Aot-req d @ de—theba ol-n deno frecotmto —

preccodetoaothe h-the-balance-ol-anv-dons action-ei-daplicantcabligatioRt-do-tho-Ban beakiloge-contingas )

10. Continuing Rights and Obligations. The Bank’s rights and lians hereunder shall continue unimpaired, and the Applicant shall be and remain
obligated in accordance with the terms and provisions heraof, notwithstanding the release and/or substitution of any Property which may be held as
security hereunder at any time, or of any rights or interest therein. No delay, extension of time, renawal, compromise or other indulgence which may
occur or be granted by the Bank, shall impair the Bank's rights or liens hereunder.

11. Partnership Applicants; Multiple Appllcants, Etc. ! the Applicant is a parinership, its obligation hereunder shall continue in force, and apply,
notwithstanding any change in the membership of such partnership, however arising, or the ralease of any partner from liability. If more than one antity
and/or person signs this Agreamant whether as applicant or account pary, each of them shall be jointly and severally liable hereunder and ail the terms
and provisions regarding liabilities, obligations and Property of such enlities and/or persons shall apply to any liabilities, obligations and Property of any
and all of them.

12. Jurisdictlon and Venue; Service of Pracess; Appointment of Agent; Walver. Applicant heraby consents to the nonexclusive jurisdiction over the
person of the Applicant, of any court of record of the State In which the branch of the Bank to which this Agreement is addressed is located or of tha
United States District Court for the appropriate District of such State and agrees that such court shall be a proper forum for any action ar suit brought
by the Bank. Service of process In any action or suil arising out of or in connection with this Agreemant or the Credit may be made upan the Applicant
oy mailing a copy of the summons to the Applicant either at the address sat forth in the Application or at the Applicant's last address appearing in the
Jank's records. In addition, if Applicant is organized o incorporated in a jurisdiction outside the United States of America, Applicant designates the
Zonsul General or equivalent official of the country of incorporation of the Applicant as the true and lawiul agent and atiorney-in-fact of the Appiicant
‘of receipt of the summans, writs and notices in connection with any such action or suit.

Applicant also waives:

{a) the right to trial by jury in the event of any litigation to which the Bank and Applicant are parties in respect of any matter arising under the
Credit (including, but not fimited to this Agreement), whether or not such litigation has bean commenced in respect of the Credit (including, but not
limited to this Agreement) and whether or not other persons are alsa parties thereto;

(b} any immunity it or its Property may now or hereafter have from suit, jurisdiction, attachment (whether prior to judgment or in aid of execution),
axecution or other legel process;

Srony-slaim-againot the-Bank-tor soncequs Arorepocia-damages ABRIAATED L e

(C} 4#f nelice of acceptance of this Agrésment. To APPLICANT
3. Assignment and Applicable Law. This Agreement may not be assigned by the AppricanMrmen consent of the Bank. The Bank
1ay assign or sell participations in all or any part of the Credit or this Agreement to another“gntity-dnd the Bank may disseminate credit information
:lating to the Applicant in conneclion with any proposed participations. This Agreement and all righls, cbligations and liabilities arising hereunder shall
e binding upen and inure to the benefit of the Bank and the Applicant and their respective successors and permitted assigns and shall be governed
y. and construed in accordance with, the Internal faws of the jurisdiction in which the branch of the Bank to which this Agreement is addressed is
cated, without reference fo that jurisdiction's principles of conflicts of aw, and to the extent that thera is any conflict between such laws and the Uniform
ustoms and Practice, the Uniform Customs and Practice shall control.

Demand Deposit A'C # Plo =/ = &/3 572

THE TERMS AND CONDITIONS SET FORTH
ABOVE HAVE BEEN READ AND ARE HEREBY
ACCEPTED AND MADE APPLICABLE TO THIS
AGREEMENT AND THE CREDIT.

E WARRANT THAT NO SHIPMENT OR PAYMENT TO ) - £~ Coney.
2 MADE IN CONNECTION WITH THIS AGREEMENT W R Sz 4 C -

IN VIOLATION OF UNITED STATES TRADE, Crd s Totng Cozalrisny A28,
JRRENCY CONTROL OR OTHER REGULATIONS. (Applicant) ,— ,.

E FURTHER WARRANT THAT THE AGREEMENT Boc 4 T, /L, 334

{LOW HAS BEEN DULY AND VALIDLY EXECUTED
" OR ON BEHALF OF THE ACCOUNT PARTY.,

(Authorized Signature) e)

G- 3075

(Date)

B “-.‘-.Af// N



‘ «owing I3 to be executed If the Applicant is not also the Account Party)
.

AUTHORIZATION AND AGREEMENT OF ADDITIONAL PARTY
NAMED AS ACCOUNT PARTY

To: ISSUER

We |oin in the reques! to you to Issue the Credit, naming us as Account Party and, In consideration thereot, we Irrevocably agree (1) that the
above Applicant has sole right to give instructions and make agreements with respect to the Application, the Credit and the disposition of
documents and we have no right or claim against you or your correspondent in respect of any matter arising in connection with any of the
foregoing, and (i) to be bound by all the terms of this Agreement as If we were the Applicant. The Applicant is authortzed to assign or transfer
to you all or any part of any security held by the Applicant for our obligations arlsing in connectlon with this transactlon and, upon any such
asslgnment or transfer, you will be vested with all powers and rights In respect of the securlty transferred or assigned o you and you may
enforce your rights under this Agreement agalnst us or our property In accordance with the terms of this Agreement.

{Name)
(Address)
{Authorized Signature) (Tive)
- (Date)
FOR BANK USE ONLY
LC. # Collateral Type #

Comp. Cus. # ) ’ ‘ Comm.
L.C.O. # Approval



® iooc@o ° e - o BenT No: @ °
AMENPMENT NO:
Broo . NY 11202-9016
o —
Cable Address: CHAMANBANK New York
Advising Bank APFLICANT:
2036 26 4 2 WK XN DIRECT 53¢ 36363656 36 Y6 53 3 336 3¢ W.R. GRACE & CO.~CONN.
ONE TOWN CENTER ROAD
BOCA RATON, FLORIDA 33486-1010
ATTN: MS. SUSAN G. ECCHER
Beneficlary

TRANSFORTATION INSURANCE CO.,
CONTINENTAL CASUALTY COMPANY,

HARTFORD (SEE RBELOW)

[
A

—L’ NATIONAL FIRE INSURANCE CO. OF
4 :

IN ACCORDANCE WITH INSTRUCTIONS RECEIVED, THE AROVE-REFERENCED
LETTER OF CREDIT HAS BEEN AMENDED AS FOLLOWS:

i

- LETTER OF CREDIT AMOWUNT IS DECREASED BY USD

1,342,000.00 (ONE MILLION THREE HUNDRED FORTY TWO
THOUSAND AND 007100 UNITED STATES DOLLARS).

THE AGGREGATE AMOUNT AVAILABLE UNDER THIS LETTER OF
CREDIT 8SHALILL NOT EXCEED USD773,000.00.

ALL CORRESFOUNDENCE AND ANY DRAWINGS FRESENTEDR ARE TO BE
DIRECTED TO OUR OFFICE AT 4 CHASE METROTECH CENTER, 8TH
FLOOR, EBROOKLYN, NEW YORK 14245, ATTENTION: STANDEY
LETTER OF CREDIT DEFARTMENT. CUSTOMER INQUIRY NUMEBERS
ARE (718) 242-3884 AND (748) 242-4898.

BENEFICIARY:

TRANSFORTATION INSLRANCE CO., CONTINENTAL
EASUALTY COMPANY, NATIONAL FIRE INSURANCE
CO. OF HARTFORD AND/OR

TRANSCONTINENTAL TECHNICAL SERVICES, INUC.
NATIONAL ACCOUNTS DIVISION 30-S

CNA FLAZA - 30 SOUTH

CHICAGO, ILLINOIS 50635

ATTN: MR. WILLIAM ROMASHKO

THIS REFERS TO YOUR LETTER DATED DECEMBER 43, 41998.

ALL OTHER TERMS AND CONDITIONS OF THE CREDIT REMAIN UNCHANGED.

P-751845—

-046—-A4-01—

A
ﬂmm KHAW
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 Global Trade Se’wces ’Group o - B .U o-—". .. s @ % r~ Mo
7 P.0. Box 44 Church Street' Station . % - weseeranin;, HAMENDMENT N

o
: ?:“‘:-'FIL? COPY" ’
‘New York NY 10003-0044 e - ¥

Cable Address CHAMANBANK NewYork f by
. 4 L& ; - ,‘ v

i :’# Advialng Bank - Y TEEL
nuﬁnuanuun& &;[RECT iu*uumuﬁnin

3

gttt

'EL#ON NEEOR
TTN: ’ gusas R

Beneficlary "~ -

TRANSFORTATION INSURANCE CO., ed
CONTINENTAL CASUALTY COMPANY, . ’
NATIUNAL FIRE INSURANCE co. OF
HARTFORD (SEE EELOW) f

IN ACCORDANCE WITH INSTRUCTIONS RECEIVED, THE ABOVE-REFERENCED
LETTER OF CREDIT HAS BEEN AMENDED AS FOLLOWS -

4 - LETTER OF CREDIT AMOUNT 1S DECREASED BY USD
1059,000.00 (ONE MILLION FIFTY NINE THOUSAND AND
565166 unrrsn STATES DOLLARS

THE AGGREGATE AMOUNT AVATLAELE. UNDER THIS LETTER OF
CREDIT EMALL NOT EXCEED USD2 F,000.00.

BENEFICIARY NAME AND ADDRESS

TRANSPORTATION INSBURANCE CO., TONTINENTAL

CASUALTY COMFAN NATIONAL - _ ,
FIRE INGURANCE .  OF HARTF AND/OR -
TRANSCD Al

SERVICES, INC., NATIONAL ACCDUNTS DIVISION 30-8
N A =30 60UTH

A PLA
CHICAGO ILLINOIS 4063%
ATTN MR. WILLIAM ROMASHKO

_ FLEASE NOTE THAT THE L/C NUM PGT51845 HAS BEEN

: ED A3 INDICATED ABOVE.

ALL. DOCUMENTS MUST INDICATE LEYTER OF CREDIT NUMBER
P—?§1845 AND FORMER LETTER OF CREDIT NUMBER PG751845.

AS A RESULTOFWPERGERBE EN CHASE MANHATTAN BANK
NaiA. AND CHEMICAL BANK, THE NAME DF' THE ISSUING BANK
18 REVIBED 1O READ “THE CHA TTAN BANK

WHEREVER THE IBSUING BANK S NAME ﬂPPEﬂRS. !T 18 AMENDED
T3 READ "THE'. CHABE HANHATTP&N BANK" . Az

ALL CORRESPO#&ENCE “AND _ANY DRAWINGS PRESEN\"ED IN
CONNECTION WITH THIS LETTER OF CREDIT MUST ONLY BE
PRESENTED TO US AT THE CHASE HANHATT BANK, 35 WATER
~ STREET, ROOM 1710, $7TH FLOOR“'TPE{E YORK
\ $0044, ATTENTION: STANDHY LE OF CR&DIT DEPARTMENT
?JS TOMER INQUIRY NUMBERS ARE (212) 638-15687 ﬁND {212)

ALL OTHER TERMS AND CONDITIONS OF THE CREDIT REMAIN UNCHANGED.

~CONTINLED~

Fu75184%- —038~A1-Oi~




.Global Trade Se'lces GIOUP e B
$ of "?o ﬂ'm?r'ch Street Statio
Bl | 1”&900&0044

A % 7‘ o ;
Cable Addfess CHAMANBANK New_ ork -

e e Adviging Bank

MO I M DIRECY unnunnn»uuu*uu [ wara Gazgéxgaggﬁﬁﬁgnul
.| [ ATIN _ng'f’;_gmaﬁ e, eeten
Beneficlary

TRANSFORTATION INSURANCE CO.
CONTINENTOL CASUALTY COMPANY,
NATIONAL FIRE INGURANCE CUO. OF
HARTFORD (BEE BELQW?

-

PS040~  ~038-AL 04

-
“Autnorized Signaturs




Advising Bank
coe X e MM d DERECT %50k w106 4300 5 %

‘ AFFLICANT :
W.R. GIACE & CO.—CONN.

ONE TOWM CENTER ROAD

BICA RGTON. FLLORIDA 33486—1010
ATTH: nS. SUSAN G. ECCHER

Beneficlary
HTRANSFORTATION INSURANCE CG .
CUNTINFN1QL CASUALTY COMFANY .
MNATIONAL FIRE INSURAMUE TO. OF
HARTFORD (SEE EBELOW)

IN ACCORDANCE WITH TINSTRUCTICNS RECEIVED, THE AROVE-REFERENCED
LETTER CF CREDIT HAS EEEN AMENDED AS FOLLOWS:

1 - LETTER OF CREDIT AMOUNT IS DECREASED RY USD
9,316,000.00 (FIVE MI'LION THREE HUNDRED SIXTEEN
THOUSAND AND CO/100 UNITED STATES DOLLLARS).

THE ALGREGATE AmOUNT AVAILAZLE UNDER THIS LETTER OF
CREDIT THIS LETTER OF CREDIT SHALL NOT EXCEED
USD 3, 474,000,006,

BENMEFICTARY NARE AND SDDRESS:

TRANSFORTATION INSIRANCE CO., CONTINENTAL

ASUALTY COMFAMY, HATIONAL
FIRE INSURANCE CO. OF HARTFAORD AND/OR
TRANSCONT INENTAL TECHHICAL £
SERVICES, INC., NATIONAL ACCOUNTS DIVISION 30-5
CNe FLAZA — 30 20UTH
CHITACO, ILL‘NOIQ L0435
ATTH: MR, WILLIAA ROMAZHKD

s

ALL OTHER TERAS AND CONDITIGNS FF THL CREDIT REMAIN LINCHAMNGED.

NOTE :  WIHLBLY SIGNIFY YOUR CONSENT TO THIS AMENDMENT EBY
SIGNING AND RETURNING THE ENLLOSED COFY DIRECTLY TO US
OR THE ADVISING RANK (IF ONE IS PRESENT) FOR
TRANZMISSION TO US. YOUR IMMEDIATE ATTENTION TO THIS
MATTER WILL EE AFFRECIATEDR 1 ORDER THAT WE MaY COMFLETE
OUR RECORDS.
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s

iRREVOCABLE STANDBY LETTER OF CREDIT
NUMBER FPG751845 SEPTEMBER 14 1992

BENEFIC IARY :

TRANSPORTAT ION INSURANCE CO.y CONTINENTAL CASUALTY COMPANYs NAT IONAL
FIRE INSURANCE CO. OF HARTFORD AND/OR TRANSCONT INENTAL TECHNICAL
SERVICESs INC.: NATIONAL ACCOUNTS DIVISION 30-S

CNA PLAZA - 30 SOUTH e

CHICAGO s ILLINOIS &0685 (pde UM

ATTN: MR. WILLIAM ROMASHKO

L8
APP LICANT: b 943 g5y
W.R. GRACE & CO.-CONN.
ONE TOWN CENTER ROAD
BOCA RATON: FLORIDA 33486-1010
ATTN: MS. SUSAN G. ECCHER

AMOUNT: UP TO USS$Z2, 767 000.00 (TWENTY TWO MILLION SEVEN HUNDRED
SIXTY SEVEN THOUSAND U.S. DOLLARS AND NO CENTS! AVAILABLE PER
SCHEDULE BELOW

EXPIRATION: JUNE 30 1993

TERMS: GENTLEMEN YOU ARE AUTHORIZED TO VALUE ON THE CHASE MANHAT TAM
BANKs N.A.» BROODKLYNy NEW YORK 11245 BY DRAWING DRAFTS AT SIGHT
WHEN ACCOMPANIED BY THE FOLLOWING DOCUMENTS.

BENEFICIARY'S STATEMENT PURPORTEDLY SIGNED BY ONE OF ITS OFF ICIALS
READ ING: "WE HEREBY CERTIFY WITH RESPECT TO THE CHASE MANHATTAN BANK ,
N.A. LETTER OF CREDIT # PG751845 THAT WE ARE AUTHORIZED TOQ DRAW

Uss_ ________UNDER SUCH LETTER OF CREDIT UNDER THE TERMS AMD
CONDITIONS OF THE W. R. GRACE FINANCE AGREEMENT PAID LOSE RATING PLAN
DATED JUNE 30y 1992y DEDUCTIBLE REIMBURSEMENT CONTRACT WORKERS'
COMPENSATION AND EMPLOYERS' LIABILITY):+ DATED JUNE 30, 1992y AND/OR
THE CLAIM SERVICE AGREEMENT (INSURANCE PLANS) DATED JUNE 20 1992."

THIS LETTER OF CREDIT IS AVAILABLE FOR MORE THAN ONE DRAWING. DRAWINGS
UNDER THIS LETTER OF CREDIT ARE NOW AVAILABLE IN ACCORDANCE WITH THE
FOLLOWING SCHEDULE:

A GGRE GATE
NOT FRIOR TO NQT LATER THAN AMOUNT AVAILABLE
SEPTEMBER 14 1992 SEPTEMBER 2%y 1992 %5 + 691 1 750 .00
SEPTEMEER 30 1992 DECEMBER 30, 1992 U511 43834+500.00
DECEMBER 31, 1992 MARCH 20, 1993 $17 075 +250 .00
MARCH 31,y 1993 JUNE 30, 1793 $22 1 THT 1000 .00

CUN’W’I-FE‘Q%P e%t C%W LG @B ed today in accordance with Xqur instruction(s). Prompt notice to us is required if
5).

you do not agree thal our action was in accordance with your instruction{

FX 984 REV, 4-92 Carrespondent’s Non-Negotiable Copy
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EXCEPT AS STAVED HEREINy THIS UNDERTAKING IS NOT SUBJECT TO ANY
CONDITION OR QUALIFICATION. THE OBLIGATION OF THE BANK UNDER

THIS LETTER OF CREDIT IS THE INDIVIDUAL OBLIGATION OF THE BANK: IN
NO WAY CONTINGENT UPON REIMBURSEMENT WITH RESPECT THERETO.

IT IS A CONDITION OF THIS IRREVOCABLE LETTER DOF CREDIT THAT IT SHALL BE
AUTOMATICALLY EXTENDED FOR ADDITIONAL PERIODS OF ONE YEAR FROM THE
PRESENT EXPIRATION DATE JUNE 30, 1993y OR EACH FUTURE EXPIRATION DATE:
UNLESS AT LEAST 60 DAYS PRIOR TO SUCH DATE WE SEND YOU NOTICE IN

WRIT ING BY REGISTERED MAIL, TELETRANSMISSION, OR HAND DELIVERY AT THE
ABOVE ADDRESS» THAT WE ELECT NOT TO RENEW THIS LETTER OF CREDIT

FOR SUCH ADDITIONAL PERIOD. ANY SUCH NOTICE SHALL BE EFFECTIVE WHEN
SENT BY US AND UPON SUCH NOTICE TO YOUs YOU MAY DRAW DRAFTIS ON US

AT SIGHT FOR AN AMOUNT NOT TO EXCEED THE BALANCE REMAINING IN THIS
LETTER OF CREDIT WITHIN THE THEN APPLICABLE EXPIRY DATE: ACCOMPANIED
BY YOUR DATED STATEMENT PURPORTEDLY SIGNED BY ONE OF YOUR QFFICIALS
READ ING: "THE AMOUNT OF THIS DRAWING U.S. DOLLARS $_ ____ ____ . ___ _UNDER
THE CHASE MANHATTAN BANK . N.A.s LETTER OF CREDIT NO. PG751845
REPRESENTS FUNDS DUE US AS WE HAVE RECEIVED NOTICE FROM THE CHASE
MANHATTAN BANKy N.A. OF THEIR DECISION NOT TQ EXTEND THIS LETTER OF
CREDIT NO. PG751845 FOR AN ADDITIONAL YEAR AND THE OBLIGATION REMAINS
QUTS TAND ING.

PLEASE DIRECT ALL CORRESPONDENCE IN CONNECTION*WITH THIS LETTER OF
CREDIT TO ATTN: STANDBY LETTER OF CREDIT UNIT.

DRAF TS MUST BE DRAWN AND PRESENTED AT THIS OFFICE 4 CHASE ME TROTECH
CENTER», BROOKLYNs NEW YORK 11245 NOT LATER THAN JUNE 30 1993.

ALL DRAFTS MUST BE MARKED: "DRAWN UNDER THE CHASE MANHAT TAN BANK s N. A.
NEW YORK LETTER OF CRERIT NUMBER PG751845 DATED SEPTEMBER 14+ 1992",

WE HEREBY AGREE THAT ALL DRAFTS DRAWN UNDER AND IN COMPL IANCE WITH THE
TERMS OF THIS CREDIT WILL BE DULY HONORED BY US ON DELIVERY OF
DOCUMENTS AS SPECIFIED IF PRESENTED AT THIS OFFICE ON OR BEFORE THE
ABOVE EXPIRY DATE.

THIS LETTER OF CREDIT IS SUBJECT TO THE UNIFORM CUSTOMS AND PRACTICE
FOR DOCUMENTARY CREDITS (1983 REVISIOM) INTERNAT IONAL CHAMBER OF
COMMERCE PUBLICATION NO. 400. NOTWITHSTANDING ARTICLE 19 OF SAID

FUBL ICATIONs IF THIS CREDIT EXPIRES DURING AN INTERRUPTION OF BUSINESS
AS DESCRIBED IN ARTICLE 19 THE BANK HEREBY SFECIFICALLY AGREES TOD
EFFECT PAYMENT IF THIS CREDIT IS DRAWN AGAINST WITHIN THIRTY (20) DAYS
AFTER RESUMP,TION OF BUSINESS.

AUTHORIZED S IGNATURE

"This is an exact copy which we issued/advised today in accordance with {o"ur instruction(s). Prompt notice to us is required if
you do not agree that our action was in accordance with your instruction(s}.

Fx 884 REV. 4-92 Correspondent's Non-Negotiable Copy
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“‘GHASE | Standby or Performance Letter of Credit
Application and Agreement

P-751845

This Agreement consists of three parts. The first part is an Application for a Standby or Performance Letter of Credit
which sets forth the terms of the Letter of Credit the Applicani(s) have asked us to issue. The second part, which will apply
in the event we issue the Letter of Credit, sets forth the Terms and Conditions that govern the relationship between the
Applicant({s) and us. Among other things, it covers the obligation of the Applicant(s) to reimburse us, it grants the Bank a
security interest in certaln property of the Applicant(s), it provides that upon the occurence of certain events, the
Applicant(s) will deliver additional security for their obligations and it defines the rights of, and remedies available to, the
Bank under various circumstances. The third part is an Authorization of the Account Party, if the Account Party is not also
the Applicant, under which the Account Party agrees to be bound by this Agreement,

7 ng_ljt I: Application for Standby or Performance Letter of Credit

JTOITHE CHASE MANHATTAN BANK, N.A. i _ -
Letter of Credit Division
1 New York Plaza
"New York, New York 10081

(“Issuer”) (“Issuer™)

The undersigned hereby requests that you issue your irrevocable letter of credit by:

0 Airmail [[] Teletransmission (Specify means ) X Courier
(1f none specified, issuer may choose)
IN FAVOR OF 7O BE CONFIRMED BY: TQ BE ADVISED THROUGH:
Chase—
Zrangportation Insurance Co.,
Continental Casualty Co., (overseas branch)

{If other, specity)

_of Hartford and/or Transcontinental
("Bereficiary”) Technical [Services, Inc.
By order of __W. R. Grace & Co.-Conn.
(“Applicant™}

For account of

("Account Party”)
Up to an aggregate amount ot $22, 767, 000. 00

Available by (cormplete A or B, NOT vath):

A_ ] Drafts at sight on the Issuer payable at the Issuer's courters accompanied by:

See attached form of Letter of Credit

EXPIRATION DATE: {complete 1 or 2, NOT both):

1. For negotiation credits only: Drafts and documents must be dated and negotiated not later than
2. For alf other credits: Drafts and documents must be dated and presented to the Issuer at the address set forth above nol iater

than

B. [ Tested Telex Demand from Beneficiary to the issuer stating:

EXPIRATION DATE: (for receipt of tested telex demand):

& Credit to contain "Evergreen” clause in the format as annexed hereto
[ Partial Drawings Prohibited

Unless otherwise stated herein, the negotiating/paying bank (if any)}is authorized to send all documents to you in one airmail or courier
service, if available,

[J Special Instructions: For continuation or other documents or special instructions be guided by the enclosed sheet which forms an
integral part of this Application.

#7127 Rev 9-88



Part lI: Terms and Conditions
In consideration of the issuance by the Bank of the Credit as requested in the Application, the Applicant hereby agrees with the Bar;k as follows
with respect to the Credit and the respective rights and obdigations of the parties:
1. Definitions. The foliowing terms shall have the respective meanings set forth below:
(1} The "Applicant” means any parly signing the Application, whether as applicant or, where the context requires, as Account Party.
(2} "Agreement” shall refer to the Appiicaticn, the Terms and Conditions, and the Authorization.

(3} The "Application” means Part | of this Agreement and shall aiso inciude all subsequent written and oral requests by the Applicant for
amendments fo the Credit.

(4) The “Bank” means the issuer of the Credit as indicated in Part |.

{5} “Credit” means the letter of credit issued by the Bank by order of Applicant pursuant to the Application, as such Credit may be
amended from time to time.

(6) An “Instrument” means any draft, receipt, acceptance, teletransmission (including but not limited to telex or cabie) or other written
demand for payment under the Credit.

{7} "Uniform Customs and Practice” means the Uniform Customs and Practice for Documentary Credits (1983 Revision), International
Chamber of Commearce Publication No. 400, or any subsequent revision thereof adhered to by the Bank on the date the Credit is issued.

2. Reimbursement Obligation.

A. Payment. The Applicant will pay the Bank, on demand, at the Bank's principal office, in immediately available funds, the amount required
to pay each Instrument or other amount paid under the Credit upon documents presented in substantial compliance with the terms of the Credit.
Such payment shall be made with interest from the date of the Bank's payment of such Instrument to the date of reimbursement.

B. Authorization To Charge Accounts. The-Banitimeay-tbotgnotfequifed-o)-debit-the-Applicanta-demand i X

A CeEen ) 0

C. Foreign Currency Obligations. If the Instrument is in foreign currency, such payment shall be in United States currency at the Bank's selling
rate for. cable transfers 10 the place of payment of the Instrument current on date of payment or of the Bank’s setilement of its obiigation, as the
Bank may require. If, for any cause, on the date of payment or seltlement, as the case may be, there is no selling rate or other rate of exchange
generally current in New York for effecting such transfers, the Applicant will pay the Bank on demand an amount in United States currency
equivalent to the Bank’s actual cost of settlernent of its obligation however or whenever the Bank shall make such settlement, with interest from the
date of settlement to the date of payment. The Applicant will comply with all governmental exchange regulations now or hereafter applicable to the
Credit or Instrument or payments related thereto and will pay the Bank, on demand, in United States currency, such amount as the Bank may have
been required to expend on account of such regulations.

3. Payment of Commissions, Expenses, interest, Counsel Fees and Additional Costs.

A. Commissions, Etc. The Applicant will pay the Bank, on demand, the Bank's commission and all charges. costs and expenses paid or
incurred by the Bank in connection with the Credit, including fees and charges of counsel, and costs allocated by the Banks internal legal
department in connection with the preparation, performance or enforcement of this Agreement or the Credit. Commissions payable hereunder
shall be at the rate customarily charged by the Bank at the time in like circumstances.

B. Interest. The Applicant agrees lo pay interest on any amounts due under this Agreement which are not paid when due at the tesser of:
(i) the maximum rate permissible under applicable law; or

(i) 3% plus the Prime Rate, which shall mean that rate of interest from time to time announced by The Chase Manhattan Bank, N.A. at its
principal office at 1 Chase Manhattan Plaza, New York, New York 10081 as its prime commercial lending rate.

C. Additional Costs. The Applicant shall also pay to the Bank on demand such amounts as the Bank in its sole discretion determines are

necessary to compensate it for any cost attributable to its issuing or having the Credit outstanding. Such costs shall include any cost resulting from
the application of any law or reguiation applicable to the Bank regarding any reserve, assessment, capital adequacy or similar requirement
relatin? to letters of credit or the reimbursement agreements with respect thereta or to similar liabilities or assets of the Bank whether exisling at the
time of issuance of the Credit or adopted thereafter. In the case of a sale of a participation permitted by paragraph 15 hereof, all amounts payable
by the Applicant under this paragraph, shall be determined as i the Bank had not soid such participation. The Applicant acknowledges that there
may be various methods of allocating costs to the Credit and agrees that the Bank's allocation for purposes of determining the costs referred to
above (including the cost of maintaming capital required in connection with the Credit) shall be conclusive.and binding upen the Applicant
provided such allocation is made in good faith. /
4. Proper Drawing; Bank’s Honoring. The Bank may honor, as complying with the terms of the Credit and of the Application, any Instrument
or other document oiherwise in order signed or issued by a person purparting to be an administrator, executor, trustee in bankruptcy, debtor in
possession, assignee for the benefit of creditors, liquidator, receiver or other legal representative of the party authorized under the Credit {o draw or
Issue such instruments or other docurments. -

5. Amendment, Change, Modification, No Waiver. No amendment, change, waiver or modification to which the Bank has consented shall
be deemed to mean that the Bank will consent or has consented lo any other or subseguent reguest to amend, change, modify of waive a term of
the Credit. The Bank shall not be deemed lo have waived any of its rights hereunder, uniess the Bank or ils authonzed agent shall have signed
such waiver in writing. :

6. U.C.P,; Agreements and Acknowledgments. ' _ _
A. The U.C.P. The Uniform Customs and Practice shail be binging on the Applicant and the Bank except to the extent it is otherwise expressly

agreed.
B. Other Agreements and Acknowledgments.
it is also agreed that:

(1) user(s) of the Credit shall not be deemed agents of he Bank;

(2) none of the Bank, its affiliates, subsidiaries, or its correspondents shall be responsible for any act, error, neglect, default, omission,
insolvency or failure in business of any of its correspondents;

(3} any action, inaction or omission on the part of the Bank of any of its affiliates, subsidiaries or correspondents, under ar in connection
with the Credit or the relative Instruments, documents or Property. it in good faith, shall be binding upon the Applicant and shall not
place the Bank or any of its correspondents under any liabihty to the Applicant and in no event shall the Bank or any correspondent be
liable for any special or consequential damages; and

(4) the Applicant will promptly examine: (i) the copy of the Credit (and of any amendments thereof) sent to it by the Bank; and (ii) all
instruments and documents delivered to it from time to time, and. in the event of any claim of noncompliance with Applicant’s

instructions or other irreguiarity, the Appticant will immediately notify the Bank thereof in writing, the Applicant being conclusively
deemed to have waived any such claim against the Bank and its cormrespondents unless notice is given as atoresaid.

7. Instructions; No Liability. Instructions (whether oral, or by telephone, teletransmission of other means) may be honored by the Bank when
received from anyone purporting to be authorized to give such instructions for the Applicant. Applicant agrees o furnish the Bank with written
confirmation of each such instruction signed by the person giving such instruction, or other authorized officer, but the Bank's responsibitity with
respect to any instruction shall not be affected by its failure to receive, or the content of, such confirmation. The Bank shall have no responsibility to
notify Applicant of any discrepancies between Applicant’s instructions and its written confirmation, and in the event of any such discrepancy, the
original instructions shall govern. The Bank shall be fully protected in, and shall incur no liability to the Applicant lor, acting upon any oral.
telephone, telelransmission or other instructions which the Bank in gocd faith believes to have been given by any authorized persen, and in na
event shall the Bank be liabie for special or conseguential damages. The Bank may, at its opbon, use any means of veritying any instructions
received by it. The Bank also may, at its option, refuse ta act on any eral, telephone, teletransmission or other instruction or any part thereof, without
incurring any responsibitity for any loss, liability or expense ansing out of such refusal.
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8. Indemnification. The Applicant agrees to hold the Bank, each affiliate and subsidiary of the Bank, and the correspondents of any of them
indemnified and harmless against any and all claims, loss, liability, damage or cost, including reasonable counsel fees and allocated costs of
internal counsel, howsoever arising from or in connection with the Credit, including, without limitation, any such claim, liability or damage or cost
arising out of any transfer, sale, delivery, surrender or endorsement of any document at any time(s) held by the Bank or any of its alliliates or
subsidiaries, or held for the account of any of them by any correspondent of any of them, or arising out of any action for injunctive or other judicial
or administrative relief and affecting, directly or indirectly, the Bank or such affiliate or subsidiary.

9. Obligations Due; Remedies.

A Obligations Due. Upon the occurrence of any of the evenls described in this Paragraph 9(A) (whether or not a drawing, claim or demand
for payment has been made under the Credit) the Applicant agrees that the Bank may charge any account of the Applicant for the maximum
amount available under the Credit and also any and all other abligations and/or liabilities, absolute or contingent, or which are now or may at any
time hereafter be owing by the Applicant to the Bank, and hold such amounts as cash collateral for the Applicant's obligations hereunder:

afroccur-any ™ma at-archy . oncter AP CIATOr-OfF —1 AS-O-oparatone-oHhe-APP At

(2) if any statement made, or any information or report furnished to, the Bank in connection with this agreement contained any
misstatement of a material fact or omitted to state a material fact or any fact necessary to make any statement contained therein not materially
misleading;

{3) upon the death or dissciution of the Applicant;

(4} it any obligation and/or liability of the Applicant shall not be paid or performed when due, or any event of default as such is defined
under any agreement for the payment of money to which the Applicant is a party remains uncured after any appropriale cure period
thereunder; or

(5) if the Applicant shall become insolvent (however such insclvency may be evidenced or defined) or ?enerally not be able to pay its
debts as they become due, or make a general assignment for the benefit of creditors, or if the Applicant shall suspend the transaction of its
usual business @ sradspended-rem-any-exehange, or if an application is made by any jud?ment creditor of the Applicant for an
order directing the Bank to pay over money or to deliver other property, or if a petition in bankruptcy shall be filed by or against the Applicant,
or if a petition shall be filed by or against the Applicant or any proceeding shall be instituted by or against the Applicant for any relief under
any bankruptcy or insolvency laws or any law relating to the relief of debtors, readjustment or indebtedness, reorganization, composition or
extensions, or if any governmental authority, or any court at the instance of any governmental authority, shall take possession of any
substantial part of the property of the Applicant or shall assume control over the affairs or operations of the Applicant, or if a receiver or
custodian shall be appointed of, or a writ or order of attachment or garnishment shall be issued or made against, any of the property or assets
of the Applicant or the Applicant shall represent that any of the foregoing has occurred or will occur;

(6) if a temporary restraining order, injunction {(preliminary or permanent) or any similar order is issued in connection with the Credit or
"any Instrument or document relating thereto which order may apply, directly gr indirectly, to the Bank; or

(7) the Bank shall in good faith deem itself insecure at any time.

B. Remedies. Applicant agrees that upon any drawing, claim, demand for payment under the Credit, or the occurrence of any of the events
described in paragraph 9(A), the Applicant expressly authorizes the Bank to apply immediately, without demand for payment, or nolice to the
Applicant, which are hereby expressly waived, any balance of deposits and any sums credited by or due from the Bank 1o the Applicant in general
account or otherwise, 1o the payment of any and ail of Applicant's obligaticns and/or liabilities, all without prejudice to the rights of the Bank
against the Applicant with respect to any and all amounts which may be or remain unpaid. In the event that no drawing has been made under the
Credit, the Bank may (but is not required to) set aside the balance of any deposit account of the Applicant to be held as cash collateral to be
applied in payment of the Applicant’s obligations under this Agreement.

10. Continuing Rights and Obligations. The Bank's rights and liens hereunder shall continue unimpaired, and the Applicant shall be and
remain obligated in accordance with the terms and provisions hereof, notwithstanding the release and/or substitution of any Property which may
be held as security hereunder at any time, or of any nghts or interest therein. No delay, extension of time, renewal, compromise or other indulgence
which may occur or be granted by the Bank, shall impair the Bank's rights or liens hereunder.

11. Partnership Applicants; Multiple Applicants, Etc. If the Applicant is a partnership, ils obligation hereunder shall continue in force,
and apply, notwithstanding any change in the membership of such parinership, however arising, or the release of any partner from liability. !f more
than one entity and/or person signs this Agreement whether as applicant or account party, each of them shall be jointly and severally liable
hereunder and all the terms and provisions re?arding liabilities, obligations and Property of such entities and/or persons shall apply to any
liabilities, obligations and Property of any and all of them.

12. Jurisdiction and Venue; Service of Process; Appointment of Agent; Walver. Applicant hereby consents o the nonexclusive
jurisdiction over the person of the Apglicam. of any court of record of the Stale in which the branch of the Bank to which this Agreement is
addressed is located or of the United States District Court for the appropriate District of such State and agrees that such court shall be a proper
forum for any action or suit brought by the Bank. Service of process in any action or suit arising out of or in connection with this Agreement or the
Credit may be made upon the Applicant by mailing a copy of the summons to the Applicant either at the address set forth in the Application or at
the Applicant’s last address appearing in the Bank’s records. in addition, if Applicant is organized or incorporated in a jurisdichion outside the
United States of America, Applicant designates the Consul General or equivalent official of the country of incorporation of the Applicant as the true
and lawful agent and attorney-in-fact of the Appiicant for receipt of the summons, writs and notices in connection with any such action or suit.

Applicant also waives:
(a) the right to trial by jury in the event of any litigation to which the Bank and Applicant are parties in respect of any matter arising under

the Credit (including, but not limited to this Agreement), whether or not such litigation has been commenced in respect of the Credit
(including, but not limited to this Agreement) and whether or not other persons are also parties thereto;

{b) any immunity it or its Property may now or hereafter have from suit, jurisdiction, attachment (whether prior to judgment or in aid of
execution), execution or other legal process;

(c) any claim against the Bank for consequential or special damages; and
(d) notice of acceptance of this Agreement.

13. Assignment and Applicable Law. This Agreement may not be assigned by the Applicant without the priar wriiten consent cf the Bank.
The Bank may assign or seil participations in all or any part of the Credit or this Agreement {0 ancther entity and the Bank may disseminale credit
information relating to the Applicant in connection with any proposed participations. This Agreement and ali rights, obligations and liabilities
arising hereunder shall be binding upon and inure to the benefit of the Bank and the Applicant and their respective successors and permitted
assigns and shall be governed by, and construed in accordance with, the internal laws of the jurisdiction in which the branch of the Bank to which
this Agreement is addressed is located, without reference to that jurisdiction’s principtes of conflicts of law, and to the extent that there is any
conflict between such laws and the Uniform Customs and Practice, the Uniform Customs and Practice shalt control.

Demand Deposit A/C #

WE WARRANT THAT NO SHIPMENT OR PAYMENT TO
BE MADE IN CONNECTION WITH THIS AGREEMENT THE TERMS AND CONDITIONS SET FORTH ABOVE

HAVE BEEN READ AND ARE HEREBY ACCEPTED
IS IN VIOLATION OF UNITED STATES TRADE, AND MADE APPL BLE TO THIS AGREEMENT
CURRENCY CONTROL OR OTHER REGULATIONS. AND MA!

WE FURTHER WARRANT THAT THE AGREEMENT
BELOW HAS BEEN DULY AND VALIDLY EXECUTED
BY OR ON BEHALF OF THE ACCOUNT PARTY.

oca 486-1010
[ 4. {Address})

4. Grac o (ARlFAR)
g

(A/ﬂ&ﬁzad,ﬁgfamre) (Title)
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“he following is to be executed if the Applicant is not also the Account Party)
art [l

AUTHORIZATION AND AGREEMENT OF ADDITIONAL PARTY
NAMED AS ACCOUNT PARTY

2: ISSUER

fe join in the request to you to issue the Credit, naming us as Account Party and, in consideration thereof, we lrrevocablg agrea (i) that
te above Applicant has sole right to give instructions and make agreements with respect to the Application, the Credit and the
isposition of documents and we have no right or claim against ?rou or your correspondent in respect of any matter arising in connection
‘ith any of the foregoing, and (ii) to be bound by all the terms of this Agreement as if we were the Arplicam. The Applicant is authorized
) assign or transfer to you all or any part of any security held by the Applicant for our obligations arising in connection with this
angaction and, upon any such assignment or transfer, you will be vested with all powers and rights in respect of the securily

ansterred or assigned to you and you may enforce your rights under this Agreement against us or our property in accordance with the
rrms of this Agreement.

(Name})

{Address)

{Authorized Signature} (Titte)

OR BANK USE ONLY
Collateral Type #

.C.#
omp. Cus # Comm.
C.O # Approval
- ’\\
-
AT
-~ . .;'-\'\”
SN
)
™ v,
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SOUTH CAROLINA NATIONAL BANK : ' T =T
COLUMBIAs SOUTH CAROLINA R

PLLEASE ADVISE AS FOLLOWS:

IRREVOCABLE LETTER OF CREDIT

NAME OF SELF INSURER: W.R. GRACE & CO. CDNN/NATIUNAL MEDICAL CAREs "
INC./GRACE LOGISTICS SERVICES. INC. -

IRREVOCABLE LETTER OF CREDIT NUMBER: PG753103 }vf* —

DATE: OCTOBER 15y 1993 _ S =

SOUTH CAROLINA WORKER'S COMPENSATION COMMISSION o m
SELF - INSURANCE ADMINISTRATOR . e
1612 MARION STREET i s
POST OFFICE BOX 17185 - : S =
COLUMBIA. SUUTH CARQLINA 2%202-1715 T i e

ATTN: W.C. SMITH 11 T R e

DEAR_SIR: R

e e - e 4 g ——

WeE HAVE ESTABLISHED THIS IRREVOCABLE LETTER OF CREDIT SOLELY IN
YOUR FAVOR FOR DRAWINGS UP TO US$500:000.00 (U.S. DOLLARS FIVE
HUNDRED ~THOUSAND AND 007100)- EFFECTIVE "OCTOBER 15y 1993 AND ~ - =
EXPIRING AT OUR OFFICE: .4 CHASE METROTECH CENTERs BROOKLYN) NEW

YORK 11245 WITH QUR CLDSE OF BUSINESSZ ON OCTOBER 15+ 1994,

WE HEREBY UNDERTAKE TO PROMPTLY HONOR YOUR SIGHT DRAFT(S) DRAWN
ON US: INDICATING QUR LETTER OF CREDIT NUMBER PG753103s FOR ALL
OR ANY- PART OF -THIS LETTER-OF €REDIT IF- PRESENTED "AT 2 CHASE
METROTECH CENTER,» BROOKLYN: NEW YORK 11245 ON OR BEFORE THE
EXPIRY DATE OR ANY AUTOMATICALLY EXTENDED DATE.

EXCEPT AS STATED HEREIN, THIS UNDERTAKING IS NOT SUBJECT TO ANY . .. ... - ..
CONDITION OR QUALIFICATION. THE OBLIGATION OF THE BANK UNDER - _
THIS LETTER OF CREDIT SHALL BE THE INDIVIDUAL OBLIGATION OF THE ~ 777 7/ °

BANK, IN NO WAY CONTINGENT UPON REIMBURSEMENT WITH RESPECT P ——— ——
THERETO. ) T T R g e v =

IT IS A CONDITION OF THIS LETTER OF CREDIT THAT IT SHALL BE T B
DEEMED AUTOMATICALLY EXTENDEDs WITHOUT AMENDMENT FOR ONE YEAR FROM

THE EXPIRY DATE HEREOF, DR ANY FUTURE EXPIRY DATE» UNLESS SIXTY (80)

DAYS FRIOR TO ANY SUCH EXFIRY DATE WE SHALL NOTIFY YOU IN WRITING THAT .. .
WE ELECT NOT TO CONSIDER THIS LETTER OF CREDIT RENEWED FOR ANY SUCH ‘- — - -~
ADDITIONAL PERIOD.

IT IS A FURTHER CONDITION OF THIZ LETTER OF CREDIT THAT ANY ‘ -
INTERRUPTION OF THE BANK'S CONDUCT OF BUSINESS WITHIN THIRTY o
JAYS .0F THE EXPIRY DATE CAUZED BY AN ACT OF GOD» RIOT, CIVIL

ZONTINUED ON FOLLOWING PAGES
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4 Chase MetroTech Center - 8th Ficor: .

HAY 0%,. 19‘5"6

1"“U'l1'1 CARCLINA PDH(B?’S
SE_F~INSJRANCE- PDMINIST
1612 MARIIN STREET

PBT OFFIE BOX ' 1715

aoLuﬁt%,Lﬂ Soofﬂ CPQQL_ ]
frTe: i c mr-rh‘ 4

AANHATT AN BANK-N. Ay ,
WD MANHATTAN NLY . o -

NIER THIS LETTER OF
ANHATT AN BANK: N.A .,

== WATER smssr, N

11205 ’, WHEREMVER
55 WATER STREET,

5 3 &imcrra’:H. BROCKLY.
€ CHASE MANHATTA

2. 'cmE nmmrrm,; A
IT HAL APPEAR SHALL REA]
NEW YORK, NB4 YORK  10041%




FX 284 REV. 4-82



o
Retier of Cleait

INZACCORDANCE=M

FX 984 REV. 4-92



® X
LettEF of erEdlt Ttg Chase Manhauan.Bank N.A. N CHA& Cable Address: Noa American

North American Trade Operations Chamanbank __ .. Trade Qperations _

4 Chase MetraTech Center - 8th Floor g
Brooklyn, NY 11245 '

- m-
R e I .
- ra. < x

TR A E T L - -

PAGE - - Z . : PGT53103 Ao

COMHOTIGNs {NSURRECTION: WAR OR OTHER CAUSE BEYOND THE BANK'S CONTROLs o
OR BY ANY STRIKE OR LOCKOUT» WILL AUTOMATICALLY EXTEND THE EXPIRY DATE

HEREDFs AS WELL AS FUTURE EXPIRY DATES BY THE PERIOD OF THE ) o )
INTERRUPTION BEGINNING ON THE FIRST DAY AFTER THE INTERRUPTION: ON
WHICH THE BANK IS OPENs PROVIDED THAT IN NO EVENT SHALL THIS LETTER OF .
CREDIT BE EXTENDED FOR MORE THAN ONE YEAR FROM THE THEN CURRENT EXPIRY-——Mﬂm
DATE AS THE RESULT QF ANY EVENT SET FORTH IN THIS PARAGRAPH.

THIS LETTER OF CREDIT SHALL BE SUBJECT TO THE UNIFORM CUSTOMS . . .
AND . PRACTICE FOR DOCUMENTARY CREDITSs (1933 REVISIOM)s CHAMBER = 7~
OF COMMERCE PUBL ICATION NUMBER 400.

FX 534 REY 4.92 Mon-tix.s .
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OCTOBER 21, 1992

BENEFICIARY:

SOUTH CARCLINA WORKERS COMPENSATICON
COMMISSION, SELF-INSURANCE ADMN
1612 MARION STREET, PO BOX 1715
COLUMBIA, SC 29202-1715

ATTN: W.C. SMITH III

FROM WACHOUIA BANK OF NC

¢ ® ® ®
TQ 917182424458 PAGE. 814816

PAGE: 1

ADVICE OF:

"CHASE MANHATTAN BANK

I BLE DOCUMENTARY LETTER OF CREDIT
PG753
0 ICE NC. LCB71-041133

APPLICANT:

W.R. GRACE:AND CO.
CONN/NATIONAL MEDICAL CARE INC.
GRACE LOGISTICS SERVICES, INC.

AMOUNT: EXACTLY USD 300,000.00
EXACTLY FIVE HUNDRED THOUSAND AND
00/100’5 U.S. DOLLARS

DATE OF EXPIRY: OCTOBER 15, 1994
PLACE OF EXPIRY: AT OPENING BANK’S
COUNTERS

AT THE REQUEST OF OUR ABOVE-REFERENCED CORRESPONDENT, WE ENCIOSE THEIR LETTER OF

CREDIT OPENED IN YQUR FAVOR.

PLEASE DIRECT ANY CORRESPONDENCE OR INQUIRY QUOTING OUR REFERENCE

-NUMBER TO SOUTH CAROLINA NATIONAL BANK,

101 GREYSTONE BLVD., COLUMBIA,SC 29226

WHEN PRESENTING YOUR DRAFTS AND THE SPECIFIED DOCUMENTS PLEASE SUBMIT AN
ADDITIONAL COPY OF THE COMMERCIAL INVOICES FOR QUR FILE.

TO AVOID DELAYS IN OBTAINING PAYMENTS UNDER THIS CREDIT, STRICT COMPLIANCE WITH
ITS TERMS IS REQUIRED. IF YOU ARE UNABLE TO COMPLY WITH THOSE TERMS, WE SUGGEST
THAT YOU COMMUNICATE WITH THE APPLICANT IMMEDIATELY TO ARRANGE FOR ANY

AMENDMENTS .

TO EXPEDITE PAYMENT, THE ORIGINAL OF THIS LETTER QF CREDIT AND ANY AMENDMENTS
MUST ACCOMPANY ALL DRAWINGS FOR ENDORSEMENT.

DOCUMENTS CAN BE HANDLED ON COLLECTION BASIS ONLY.

A MINIMUM USD €5.00 FEE WILL BE CHARGED FOR DOCUMENTS PRESENTED WITH

DISCREPANCIES.

THIS LETTER IS SOLELY AN ADVICE OF A LETTER OF CREDIT ISSUED BY THE
ABOVE-MENTIONED OPENING BANK AND CONVEYS NO ENGAGEMENT BY US.

EXCEPT SO FAR AS OTHERWISE EXPRESSLY STATED, THIS BOCUMENTARY CREDIT IS SUBJECT

FILE COPY IPU/WS
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DECEMBER 8, 1993

SOUTH CAROLINA WORKERS’ COMPENSATICN COMMISSION
SELF-INSURANCE ADMINISTRATOR

1612 MARION STREET, P.O. BOX 1715

COLUMBIA, SOUTH CAROLINA 28202-1715

ATTN: W.C. SMITH IIX

RE: OPENING BANK: CHASE MANHATTAN BANK
IC NO.: PG753103
AMOUNT: USD 500,0C0.00
APPLICANT: W.R. GRACE AND CO.-CONN/NATIONAL
MEDICAL CARE, INC./GRACE LOGISTICS SERVICES, INC.
EXPIRATION DATE: OCTOBER 15, 1994
QUR REF. NO.: LC871-041133

AT THE REQUEST OF OUR CORRESPONDENT INDICATED ABOVE, WE ARE ENCLOSING THEIR
AMENDMENT REQUESTING CONFIRMATION BY OURSELVES. WE NOW CONFIRM THE CREDIT AND
HEREBY UNDERTAKE THAT ALL DRAFTS DRAWN AND PRESENTED IN ACCORDANCE WITH THE
TERMS OF THE REFERENCED LETTER OF CREDIT WILL BE HONORED BY US UPON PRESENTATION
TO US AT 301 NORTH MAIN STREET, WINSTON-SALEM, N.C. 271350,

IT IS ALSO A CONDITICN OF THE LETTER OF CREDIT THAT IT AND QUR CONFIRMATION
SHALL BE DEEMED AUTOMATICALLY EXTENDED WITHOUT AMENDMENT FOR ONE YEAR FROM
THE CURRENT EXPIRATION DATE UNLESS AT LEAST (60) DAYS PRIOR TO EXPIRATION
DATE WE NOTIFY YOU AND THE OPENING BANK BY COURIER THAT WE ELECT NOT TO RENEW
OUR CONFIRMATION FOR SUCH ADDITIONAL PERIOD.

EXCEPT SO FAR AS OTHERWISE EXPRESSLY STATED, THIS DOCUMENTARY CREDIT IS SUBJECT
TO THE "UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS®™ (1983 REVISION)
INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 400.

SOUTH CAROLINA NATIONAL BANK
INTERNATIONAL OPERATIONS

101 GREYSTONE ELVD.
COLUMBIA, SC 29226-1501

BY:
/KCS AUTHORIZED SIGNATURE

FILE COPY
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MaY 1’96 @918 FROM WACHOUIA BANK OF NC

9580 v

x-DD4 1501 EST 11/12/93
ACH INT WSL

ASYLINK 2955882M001 12NCVY3 18:145/19:02 EST

ROM: 42300790
CHASE BANK (CRN: ATT4S02 TR21731)

ot 462198320 VIA: 4413057

#B3LCDRR 0473008/
SOUTH CAROLINA NATIONAL BANK
COLUMBIA SOUTH CAROLINA

ROM CHASE MANHATTAN BANK NEW YORK
2-NOV-93

sT sl qg

®
TO 917182424458

NOVEMBER 12 1993

JHM

SOUTH CAROLINA NATIONAL BANK
COLUMBIA,» SOUTH CAROLINA

LEASE NOTIFY SOUTH CAROLINA WORKER”S COMPENSATION COMMISSION
ELF-INSURANCE ADMINISTRATOR 1612 MARION STREEY POST OFFICE BOX

715 COLUMEBIA. SOUTH CAROLINA 29202-1713. ATTN:

QL

W.C. SMITH III THAT

E HAVE AMENDED QUR IRREVOCABLE LETTER OF CREDIT NO. PG7S3103 BY

RDER AND FOR ACCOUNT OF:
W R GRACE & CO0.-CONN/NATIONAL MEDRICAL CARE.
INC. /GRACE LOGISTICS SERVICES. INC.

S FOLLOWS:

HE FOLLOWING IS ADDED TO THE TEXT OF THE LETTER OF CREDIT:

‘LEASE ADD YOUR CONFIRMATION TO OUR LETTER OQF CREDIT AND ADVISE
ENEFICIARY ACCORDINGLY. WE AUTHORIZE YOU TO NEGOTIATE DOCUMENTS
ND TO CLAIM REIMBURSEMENT ON US BY MEANS OF YOUR TESTED TELEX
TATING THAT YOU HAVE NEGOTIATED PRAFTS AND DOCUMENTS STRICTLY

N ACCORDANCE WITH LETTER OF CREDIT TERMS AND,
AVE FORWARDED SAME TO US BY REGISTERED AIRMAIL.

LIL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.

FURTHER.,

REGARDS, STANDBY/PERFORMANCE - CORPORATE INDUSTRIES SECTOR

LETTERS OF CREDIT OUR SWIFT ADDR CHASUS33LOC

ACH INT WSL

(W

THAT YOU

®
PAGE . 027016

U»Bf%j%



MAY L '96 ©9:18 FROM WACHOUIA BANK OF NC TO 917182424458 PACE. 995916
WE ACIEE T WINLET U HRE L PR LY HUNGR YL SIGHT CRAFT(S) DRAWN
oN uS, INDICATING QUR LETTER OF CREDIT NUMBER- PG753103, FOR ALL T

O ANY PART QF THIS LETTER OF CREDIT IF PRESENTED AT 4 CHASE -
METRUTECH' CENTER, BROIKLYN, NEW YORK 11245 ON Ok BEFORE THE .
EXPIRY DATE OR ANY AUTOMATICALLY EXTENDED DATE.

EXCEPT AS STATED HEREIN, THIS UNDERTAKING IS NOT SUBJECT TO ANY
CONDITION OR QUALIFICATION. THE CBLIGATION OF THE BANK UNDER
THIS LETTER OF CREDIT SHALL BE THE INDIVIDUAL OBLIGATION OF THE
BANK, IN NO WAY CONTINGENT UPON REIMBURSEMENT WITH RESPECT
THERETO.

1T IS A CONDITION OF THIS LETTER OF CREDIYT THAT IT SHALL EBE

DEEMED AUTOMATICALLY EXTENDED, WITHQUT AMENDMENT FOR ONE YEAR FROM
THE EXPIRY DATE HEREOF, OR ANY FUTURE EXFIRY DATE. UNLESS SIXTY (&0)
pAaYsS PRICR TO ANY SUCH EXFIRY DATE WE SHALL NOTIFY YO IN WRITING
THAT

WE ELECT NOT TO CONSIDER THIS LETTER OF CREDIT RENEWED FOR ANY SLCH
ARDITIONAL FERICD.

IT I§& A FURTHER CONDITION QF THIS LETTER OF CREDIT THAT ANY
INTERRUFTION OF THE BANK’S CONDUCT QF BUSINESS WITHIN THIRTY

DAYS OF THE EXPIRY DATE CAUSED BY AN ACZT OF GOD, RIOT, CIVIL
COMMOTION, INSURRECTION, WAR OR OTHER CARUSE BEYOND THE BANK-’S
CONTROL.,

OR BY ANY STRIKE 0OR LICKOUT, WILL AUTOMATICALLY EXTEND THE EXPIRY
HEREOF. AS WELL AS FUTURE EXFIRY DATES EY THE PERICD OF THE
INTERRUPTION BEGINNING ON THE FIRST DAY AFTER THE INTERRUPTION ON
WHICH THE BANK I8 OPEN, PROVIDED THAT IN NO EVENT SHALL THIS LETTER
oF :

CREDIT EE EXTENDED FOR MORE THAN ONE YEAR FROM THE THEN CLRRENT
EXPIRY

DATE AS THE RESULT OF aNY EVENT SET FORTH IN THIZ PARAGRAPH.

THIS LETTER OF CREDIT SHALL ERE SUBJECT T2 THE UNIFORM CUSTOMS
AND PRACTICE FOR DOCUMENTARY CREDITS, (1983 REVISION), CHAMBER
GF COMMERCE PUBLICATION NUMBER 400, '

REGARDE, STANDRY/PERFORMANCE — CCRPORATE INDUSTRIES SECTOR
LETTERS OF CRELIT OUR SWIFT ADDR CHASUZ33LGC

MMMM
SOUTH CARCLINA NATICNAL BNk
++++8US DUP++++ -
gY
M .
205807 SCNB UR hortzed Signature

4513057 WACHSC

MMMM

WAIT TRNTYT LI
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_maY 1.796 29:18 FROM WACHOUIA BANK OF NC TO 917182424458 -

R7S91 . -, -
RX-Db4 1908 DST 10/15/93
WACH INT WSL

EASYLINK 5074622MQ01 130CT¥3 18:10/1%:10 EET
VIA: 4613057

TO: 62199320

4413057 WACHSC

PIYY
QITO QPXAT PYYIWPOT ACQOSOSES
INBOUND MESSAGE RECEIVED N OCT 1S AT 1e:30 { ASSIBNEL// ACNS0244

ZASYLINK 5040343M0O0Y 1
SOCTY2 16:00/17:23 EST
FROM: &2200790
CHASE "BANK. (CRN: ATT92462 TR21441)
TO: 71205807

/ AND B3LCD AND AND 04730 AND AND /
SOUTH CARGLINA MATIONAL BANK -
COLUMBIA SOUTH CAROLINA

SROM_CHASE MANHATTAN EANK NEW YORK
15-QCT-93
Cﬂc.ﬂ?
00, 000,00

SCUTH CAROLINA NATIONAL BANK
COLUMBIA, SOUJTH CAROLINA

SMLEASE ADVISE AS FOLLONWS:

IRREVOCABLE LLETTER QF CREDIT

NAME OF SELF INSURER: W.R, GRQ?E AND  CQ. -CONN/NATIONAL MEDICAL CA-

RE,

IMC. /GRACE LOGISTICS SERVICES, INC.
IRREVCCABLE LETTER OF CREDIT NUMBER: F5752103
DATE: OCTOBER 15, 1992

SOUTH CAROLINA WORKER-:S COMPENSATION COMMISSION
SELF~INSURANCE ADMINISTRATOR

1612 MARION STREET

SOST OFFICE BOX 1715

CoLUMBIA, SOUTH CAROLIMA 29202-17135

ATTN: W.C. SMITH III

DEAR SIR?

WE HAVE ESTABLISHED THIS IRREVOCABLE LETTER OF CREDIT SOLELY IN
YOUR FAVOR FOR DRAWINGS UP TQ US S00,000.00 (UJ.5. DOLLARS FIVE
HUNDREDR THOUSAND AND 00/100) EFFECTIVE GCTOBER 15, 193 AND

EXPIRING AT QUR QFFICE, 4 CHASE METRUTECH CENTER. BROCKLYN, MNEW
YORK 1154S tITTH ML ™t FaDrm Al S eme s s S o o= e

®
PAGE. 229016

-
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- This Agreémem consists of thres parts. The first part Is an Applicalion for » Slandby or Pe

forth the terms of the Letter of Credit the Appiicant{s) heve asked us to Issue. The sacond part,
the Letter of Credlt, sets forth the Terms and Conditions that govern the relationship batween
things, #t covers the obilgation of the Applicani(s) to reimburse us, Il provides that upon {
Applicant{a) will deliver additional security Tor their obligations and il defings the rights of, and
various circumstances. The third part is sn Authorization of the Account Parly, If the Account
which the Account Party agrees to bo bound by this Agreement.

Part I: Appiication tor Standby or Performance Letter of Credit

TO: THE CHASE MANHATTAN BANK, N.A.

L F

Standby or Performance Letter of Credit
Application and A

greement

=

ormance Letter of Credit which aets
ich will apply in the svent we Issye
e Applicani(s) and us. Among other
e occurrence of ceriain evenis, the
ies availabie to, the Bank under
arty Is not aiso the Applicant, under

Letter of Credit Division

4 Chase MoirgTech Center

Brooklx&uhg 11245

{"lssuer™)}

The undersigned hereby requaests hat you issus your irrevocable letter of credil by:
O asmad O veletransmission (Speciy means )

. (If none specitied, lssuer may chooss) ‘
; Vi . 4 70 FIRMED BY: TO BE ADVISED THROUGH:
Wﬂﬂm\!ﬁmﬂ:mﬁv Chass —
| . : - -~ - {oversdas branch)

(it other, specify)

oz Mo ¥,
P.0.6 |HS
SR [PEeIRGROL- 13

By order of Snco ACo. - - [Nahimat Nidicaf Got, e 6 s
("Applicant”}

For account of
{"Acocoun! Party™}

Up 0 an aggregate amount of S0 O3J
Available by (complete A or B, NOT both);
A, R’ Drafts at sight on the Issuer payable at the Issuer's counters accompanied by:

Sce adbacho o

EXPIRATION DATE: (complete 1 or 2. NOT both}.

1, For negotiation cradits only: Dralts and documents must be dated and negotiated not |
2. ::h‘: all other credits: Drafis and documents must be daled and presented to the lssue
n .

B. [ Tested Telax Demand from Bensticiary lo the Issuer stating:

EXPIRATION DATE: (for receipt of lesled telex demand);
‘H Credit to contain "Evergrean” clause in the format as annexed herelo
(3 Pantial Drawings Pronibited

Unless otherwise stated herein, the negotialing/paying bank (i any) is aulhorized 10 send sll do
sarvice, il available.

Special Instructions; For continualion ar other documenis or spscial insiructions be guided
ntanral part ot thin Asaticatine : :

terthan . .
at the addrass sel forih above not later

tuments to you in one airmail or courier

by the enclosed sheet wiich forms an
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Part if: Terms and Conditions J C

In consideralion of the issuance by the Bank of the Crodit as requested in the Applkation, the Applican heteby agrees with the Bank as follows with
rospoci lo ther Credit and 1he respective righls and obligations of the parties:

1. Delinitions. The following terms shall have lhe respective meanings sel forh delow:

{1) The "Applicant” means any party signing the Application, whethar as applicant or, where lhe codtext requires, as Account Party.
(2) "Agreemant” ghall refor 1o the Application, the Terms and Conitions, snd Iha Autherization.

{3} Tha “Applicaton™ means Pad | of this Agreement and shall aise InClude al subsequent writien and cral requosis by the Applicant Tor
amendmenis 10 the Credit.

{4) The "Bank™ means the issuer of the Credit as indicated in Part ).

(5) “Credit" means the letter of credit Issued by the Dank by order of Applicant pursuant 1o tho
from lime to iime,

{8) An “Instrumenl® means any drafl, receipt, acceplance, telsiransmission (Including bul not limied
for payment under the Credil.

{7} "Uniform Cusloms and Praclice” means the Uniferm Customs and Practies for Documentary Cragihs (1983 Revision), Imernational Chamber
ol Commerce Publication No. 400, or any sutrsequent revision thereol adhered fo by the Bank on the dale the Credit is issved.

2. Reimbursoemeni Obligstion.

A. Paymant. The Appiicant will pay the Bank, on demand, al the Bark's principal office, in immaediately gvailable funds, the amoun! required 1o pay
each Instrumant or other amount paid under the Credit upon documants pressnied in substaniial compiance with the terms of the Credit. Such payment
shall be made wilh inlerest from the date o the Bank's payment of such instrument to the date of reimbursgment.

B. Authorization To Charge Accounts. The Bark may (but is nol required 1o} debit the Applicant's demand deposit account referred 10 in this
Agreemaent, and any other accounl or accounts maintaingd by the Applicant with any office of the Bank or 3ny syubsidiary or affilata thereo! {now or In
the futura), and upon 3 diawing. apply lhe proceeds 10 the payment of any and all obligations of the Apglicant lo the Bank hargundsr, or upon the

occurrgncs of any of (he avenis described in Paragraph §(A), hold any such funds in a cash collateral actount as security for the obligations of the
Applican! (o the Bank hereunder.

C. Foreign Currency Obligations. It the Instrument is in foreign currency, such payment shall be in o States currency al the Bank's selling rate
tar cablg transiers lo the piace of payment of the Insirument current on dale of payment or of the Bank's sytilement of its obiigation, as the Bank may
raquire, I, for any causs, on the date of peyment or selilement, as the case may be, thore ls no seliing rale|or other rate of exchange genarally current
in New York for effeciing such translers, ihe Applicant will pay the Bank on demand an amount in Uniled Stales currency equivalent to the Bank's acuai
cosl of gottlament of ils obligalion howsvor or whonevor the Bank shall maka rych setiloment, with inlerest irom Ihe date of setliement ‘o the dale of
payment. The Applicant wil comply with all govemmental exchanga regulstions now or hereafter applicable to the Credil or ingtrument or payments

relaled thurglo and wil) pay the Bank, on demand, in United States currency, such amount as the Bank may have been requircd to experd on acoount
of such segulalions,

3. Payment of Commissions, Expanses, Interesi, Counsel Foes and Additlonsl Costs.

A. Commissions, Eic. The Applicant will pay the Bank, on dernand, the Bank's commission and all chgrges, cosis and expensed pald or incurred
by the Bank in connection with the Credit, including lees and charges of counsel, and costs sllocaled by the Bank's internal legal depariment in connection
with the praparation, perdormance or enforcement of this Agresment or the Credit. Commissions payabie hersundar shall be at the rate customarily
charged by the Bank al the time in like ¢ircumstances.

B. infergsi, The Applicant agreesa to pay interast on ary amounts due under this Agrcomant which are

{i) ihe maximum rate permiesible under applicable law: or

{I} 3% plus the Prime Rale, which shall mean that rate of intorast from fime o lime annousged by The Chase Manhattan Bank, N.A. at ils
principal cffice al 1 Chase Manhanan Plaza, New York, New York 10081 a5 It6 prime commarcial lending rate.

C. Additonal Costs. The Applicant shall also pay 1o the Bank on demand such amounts as the Bank in jts sole discralion deterrhines are necessary
lo compensale il for Ay cost attribulable to lis issuing or having the Crodil eutsianding. Such costs shall intlude any cost resufing from the applicalion
of any law or reguialion applicabie 19 1he Bank regarding any reserve, assasament, capltal adaquacy or sifnilar requirement relaling io letlers of credit
or the reimbursemant agreemenis with respact thersio or 1o similar liabillties or assets of iha Bank whethar pxisling at the time of issuance of the Credit
or adopled thereafter. In the case of a §ala of a panticipation permitted by paragraph 13 hereof, all amounis payabie by the Applicant under this paragraph,
sholl be datermincd as if the Bark bad not sold such panicipation. Tha Applicant acknawledges that (hare be vanous methods of allocaling cosis
lo the Credit and agregs that the Bank's allocaiion for purposes of delermining the costs referred to sboye (including the cost of maintaining capital
19quired in conneciion with the Credit) shalt be conclusive and binding upon thy Agplicant provided such allocation is made in good iaith.

4. Propor Drawing; Bank's Honoring. The Bank may honor, as complying with the terms of the Crodit and ol the Application, any drawing by or
Instryment or cther document oiharwise in order signed or imsued by & persen purporing lo be an administiator, executor, lrusies in bankiupicy. debtor

in possession, assipres for the benglil of creditors, hiquidalor, recever or other legal representative of the party authorized under the Cradit (o draw or
issue such Instrumenis or other documents, or a transleree of such person.

pplication, as such Crodit may be amended

to {slex or cAbIS) or other written demand

ol paid when dyg ai the lessaer of:

5. Amendmaent, Chenge, ModHication, No Walver. No amendmenl, change, walver or modilication to whi
o mean that the Bark will consent or has consenied 1o any other or subsequent request lo amend. changp
Bank shall not be deemed to have walved any of its righls hereunder, of 1o have amended, changed or mo
its authorized egent shall have signed such waivar of consenled o such amendment, change or modificalio

8. U.C.P.; Agroemonts and Acknowlsdgments.

A, The U.C.P. Tha Uniform Cusioms and Practice shall be binding on the Applicant and the Bank e
agreed.

‘B, Cther Agreements and Acknowledgrments.
it is also agreed that:

{1) user(s) of the Credit shall not be deemed agents of the Bank;

{(2) none ol the Baenk, its affiliates, subsidlaries, or Ik correspondents shall be responsiie fud any act, error, neglect, default, emission,
insolvency or fallure in busingss of any of ils correspondents:;

(3} any action, inaction or omiasion on the part of the Bank or any of its affiliales, subsidlarles or correspondants, under or in cornection with
the Cradlt or the refalive Instruments, documents or Property, W In good faith, shell be binding upon lthe Applicant and shall not place the

Bank or any of its correspondents under any liabibity to the Applicant and in no event shall the [Bank or any correspondent be liable lor any
spacial or consequantial damagas: and

(4) the Applicant will promptly examine: () the copy of the Credit (and of Any amendments thereof) gant to i by the Bank; and {ii} all instrunwnls
and documents delivered to il rom tima o lime, and. In tha gvent of any claim ol noncompliance wilth Applican!’s instructions or olher
irreguiarity, the Applicant will immediately nolly the Bank thereaf in writing, the Applicant being conclusively deemed 10 have waived any
such claim agalnst the Bank and s correspondents unless nolice i given as aforesaid.

T. Instructions; No Lieblllty. Instructions (whather orai. of by elephone, lalsimramission or Biher means) may be honored by the Bank when receivad
from anyone purporiing to be authorized lo give such instructions for the Applicant, Applicant agrees to Jumnish the Bank with written conflrmation of
@ach such instruction signed by the person giving such Instruction, or other authorized officer, but the Banks rosponsibility with respect 1o any instruction
shad not be affecied by its failure to recaive, or the content ol, such contismation. The Bank shall have no responsibility ko nolify Applicant of any
discropancies betwesn Applicant's instruclions and lis writen confirmation, and in the event of any discrepancy, the original instructions shall
govern, The Bank shall be fufly protected in, and shall incur ro liability to the Applicant for, acting upon oral, telephonae, igletrangmission or other
instructions which thg Bank in goud faith beiaves to have been given by any authonzed person, and in N gvent shall the Bank be llable for special or

consequeniinl damages. The Bank may, at iic option, use any means of verifying any insiructions received by it. The Bank also may, at its option. refuse

to act on any oral, telephone, teletrangmigsion or other Instruction or any part thereol, withau! incurting any|responsibility for any toas, tiablity or expense
arislng oul of such relusal.

h the Bank has consented shall be deemed
, modity or waive g term of the Credit. Tha

ilied any torm hargof. uriess the Bank or
in writing.

cepl 1o 1he extont il is ctherwise expressly




® ® ot ¢ e
dLiv] D’-lﬂtﬂbUKtKD ,lVIbUN PlU-19-Yd + 9-40FM 5 WK UKALE & LUMPANY- ¥

8. Inclemnification. The Applicant ugress to hokl the Bank, sach affiliale and subsidiary of the Bank, and the forrgspondents of any of them indemnilied

. and hatmloss againgt any and all claime. loss, llability. damage or cost, Including reasonable counss! 1eee and allocsted costs of intarnal counsal,

howsoever afising from or in connection with (he Credit, including, without limilation, any such claim, Rability orldsmage or cost arising oul of any transfer.

sala, dolivery, surronder or endorsement of any docymani ar any Ime(s) held by the Bank or any of Its affiliaies or subsidiaries, or hald lor the account

of any of them by any coirespondent of any o them, or arising out of any action for injunctive or other judicisl br adminisirative relief or any other udkial
or guvernmental order and sffecting, directly or indirecily, the Bank or such affilisle or !ubuuiary

9. Obligations Due; Remedies.

A. Obigations Due. Upon the occurrence of any of the ovents described In this Paragraph 8{A) (wheller or not a drawing, claim or demand for
payment has been made under the Crodit) the Applicant agrees that the Bank may charge any account gf the Applicant for the maximum amount
avallable under he Crudit and aisg any anxd all other cblipations and/or kabifities, absclute or contingent, o which are now of may &t any lime hereatier
ba owing by the Applicanl 1o the Bank, and hoid such amounis as cash colialeral for {or gt the Bank's oplion, make payment In satislaction of) the
Appllcarﬂ s obllgatbns hergunder;

<To'e D-RRoH gsbe changs othe e Sins R pne A 2 seeis-aHhe.dApnt

L it any statement mad, or any Informatlon or raport furnished lo, (ke Bank in connection wilh ths Agreement contained sy misstatemani
i & material fact or omitled to State @ maleral fact or eny fact necessary fo make any statement coniained therein nol materially misleading:

2. _JArupon the death or dissolution of 1ne Applicant;

) N if any obligation and/or liability of the Applicani shall not be paid or performed when dup, or any svent of default as such is defined urder
uny 2greemant for the paymant ol monay to whirh the Applicant Is a party remains uncured after any appropriale cure period thereunder; or

ﬁd the Applican shall become insoivent {howaver such insovency may be evidenced or defined) gr genarelly not be able fo pay is dabis as
they me due, or make & general assignment jor the beneflt of craditors, or if the Applicant shall suspend the ransaclion of its usual busingss
bro-anpolios-orouspundel-Lom-amuaxchange. or if an application is made by any judgmant craditor|of the Applicant for an order directing the
Bank {o pay over money or to dellver othar property, or if a petition in bankrupicy shall b filed by or aghinst 1he Applicant, or if a pelition shali be
filed by or against the Applicant or any proceeding shall be instituted by or against the Applicant lor any refisf under any banhruplcy or insolvency
laws or any iaw reiating to the relief of debtors, readjusiment or indebledress, reorganiration, composlion or exienslons, or If any govemmeniai
authority, ar any caurt at the instance of any governmental authority, shall take possession of any subslantis! part of the property of the Applicant
or shall assume control over the alfairs ¢r operations of the Applicant, or if a receiver or custodian shall be appointed of, or a wrii or order of

aliachment or garnishment ahall bg issued or made against, any of the property or assets of thp Applicam or the Applicant shall reprasent that any
of the loregoing has cocurred ot will occur,;

v M Il & lemporary restraining order, injunction (preliminary or parmanem) of any similar order Js iskued in connaction with the Credit or any
Instrumeni or document relating thereto which order may apply, diteclly or indirectly, (o the Bank; or

o X 1he Bank shall in good faith deem itself insecure at any time. -

B. Aemediss. Appiicant agrees thal upon arry drawing, claim, demand for payment under the Crecit, or the occurrance of any of the events described
in paragraph S(A), the Applicari expressly authorizes the Bank to apply immediately, without demand for paiment, or notice to the Applicant, which are
heraby expressly waived, any balance of depositc and any sums crediied by or due from the Bark iy the Agplicant in general accourt or otherwise. lo
tha prymani of any and all of Applicant's obligations and/or liabililies, o the Bank, including without limitation, obligations under Paragraphs 2, 3 and 8
heveunder, all withoul prejudice 1o ihe rights of (he Bank agalnst the Applicam with respect to any and all arounts which may be or remain unpaid. In
\he avent that no drawing has besn made under the Cradit, the Bank may {but is noi recuired to) set avide|ithe balance of any deposit account of the
Applicant 10 bg held as cash collateral to be applied in payment of the Applicant's obiigations under 1hig Agragement os (at the Bank’s opiion) apply such
proceeds together with the balance ol any deposit account in salisfaction of Applicant’s cbiigations 19 the Bank {abschite or contingent).

10. Continuing Rights snd Obligstions. The Bank's rights and fans hereunder shall continue unimpairgd, and the Applicani shall be and remain
obligated In accordance with the lerms and provisions hereol. notwithslanding the release ancdier substiiution of any Property which may be held as
secyrity hereunder ai any time, or of any rights or interest tharein. No delay, exignsion of time, rengwal. compromise or other Induigence which may
occur of be granted by the Bank, shall impelr the Bank's righis or liens heraunder,

11, Parinership Applicanty; Multiple Applicants, Etc. If the Applicant is a pannermhip, lis obfigation hemunder shall conlinue in fored, and apply,
notwithstanding any change in tha memberghip of such parnership, however arising, or the release of any gartner from liability. f more than one enlity
and/or person gigns this Agraumunt whether as applicant or account party, each of them shell be jointly and geverally lable hereundar and all tha lerms

and prwifsions regarding lisbililies, obligalions and Property of such antiles and/or persons shall apply to any llabililies, obligations ard Property of any
and all of them,

12. Jurisdiction ard Venue; Service of Process; Appointment of Agent; Walver. Applicant hereby consahts 10 the nonexclusive jurdsdiction over the
person of the Applicani, af any cour of record of the Slatg in which the branch 0f the Bank 1o which Ihis Agraement is addressed is localed of of the
Uniled States District Court lor the appropriate District of such Siate and agrees thal such coun ghall ba a proper forum lor any action o uil brought
by the Bank. Service of process in any sction or suil ansing out of or in conrection with this Agreement or the Crodil may be made upon the Applicant
by mailing 8 copy of the summons to the Applican! either at the addross set forih in the Application or al the Appécant's last address appearing in the
Bank's records. In addition, If Applican! I6 organized of incorporated In A junsdiction outside the Uniled Slates of Amaerica, Applicant designates the
Consul General or equivalent official of the couniry of incarporation of the Applicant as the true and lawiul |agent and altornay-in-fact of the Applicant
for receipl of the summons, wrils and nolices in conngction with any such action or sult,

Applicant algo waivas:

{a) tha vight to trial by jury in the event ol any lihgation o which the Bank and Apgplicant are parties in respect of any matter arkbing under the
Credi {including, bul nat limiled lo this Agreement). whether or not such litigation has bean commenced in respect of the Cradit (including, bul not
limited lo this Agreement) and whather or not other persons are aiso parties thareto,

{b) any immunity It or its Property may now or hereattar have from sult, jurisdiction, anachment {(whathar prior to juagment or in aid of sxeculion),
axecytion or other 1egel process;

{c} any claim againsi Ihe Berk for consequential or special damagses,; and
(d) notice of acceptance of this Agreement.

13. Assignmsnt and Applicebls Law. This Agreament may not be assigned by the Applicant without the gior wriltan consent of the Bank, The Bank
may assmgn or sell participations in all er any part of the Credit or this Agreement to anolber entity and the Bank may disseminaia credii Information
relating 10 Ihe Applicant in connection with any proposed panticipations. This Agreement and all righls, oblipations and liablites arsing hereunder shali
be binding upon and inure to the benelit of the Bank and the Applicant and Iheir respactive succassors angl permitted assigns and shall be governed
by, and construed In accordance wilh, the Intemal laws of the jurisdiction in which the branch of the Bark [0 which |his Agreement I addressed is

located. without reference to that jurisdiction's principies of conilicis of law. and 1o the extent that therg is any oenfiict between such laws and the Unilorm
Cusloms and Practice, the Uniform Customs and Practice shall conirol.

Domahd Doposit AC ¢ O~ 1~ O13S 3l

THE AMS AND CONDITIONS SET FORTH

ABOVE HAVE BEEN READ AND ARE HEREBY
ACCEPTED AND MADE APPLICABLE TQ THIS
AGREEMENT AND THE CREDIT.

WE WARRANT THAT NO SHIPMENT OR PAYMENT TO -

BE MADE IN CONNECTION WITH THIS AGREEMENT G@mﬁm &Qmﬁmga 656

IS IN VIOLATION OF UNITED STATES TRADE, ‘ o 210

CURRENCY CONTROL DR OTHER REGULATIONS.

.
.\

lcant
WE FURTHER WARRANT THAT THE AGREEMENT (Appticant
BELOW HAS BEEN DULY AND VALIDLY EXECUTED ponl
BY OA ON BEHALF OF THE ACCOUNT PARTY. SN res AS5L] TRt
r
SIGNATURE , M nsé‘;uuo_
VERIFIED

n’z%aignatuuf' {Tite)
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(The following is to be executed If the Applicant Is not also the Account Party)

AUTHORIZATION AND AGREEMENT OF ADDITIONAL PARTY
NAMED AS ACCOUNT PARTY

To: ISSUER

We join In the request to you 1o {3sue 1he Credit, naming us 83 Account Party and, in consideralion thareof, we Irrsvocably agree {) that the
above Applicant has sois right 1o give Instructions and make agreements with respect to the Appfcation, the Credit and the disposition of
documents and we have no right or clalm ageinst you or your corrsspondernt In respect of eny m wrising in connection with sny of the
toregoing, and (i} to be bound by all the terms of this Agreement as it we wers the Applicant, The Agplicant Is suthorized to assign or transfer
to you all or any part of any security held by the Applicent for our obiigations srising In connectign|with this transaction and, upon any such
assignment or transfer, you will be vested with al! powars and rights In respect of the securily trensierred or assigned {o you and you may
enforce your rights under this Agreement ageinst us or our propary In accordence with the terms pi this Agreement.

(Name)
[Addruss)
S
(Authorized Signalure) {Titlg)

(D)

FOR BANK USE ONLY

LC.# Collatsral Type #
Comp. Cus. # ] Comm.

LC.O. # ° o _ approval I

I




IRREVOCABLE STANDRY LETTER OF ,CREDIT NO. PGTS
EXPIRATION DATE: DECEMBER 21y 1934

[&]
m
m

DECEMBER 29y 1993

TOTAL HEALTH PLANs INC.
303 WYMAN STREET
AALTHAMs MA 0ZZ54

ATTN: CHERYL A. IERNA

3IRS OR MADAMES:

\T THE REQUEST AND ON THE INSTRUCTIONS OF W.R. GRACE & CiJ.-CDNN.
\ND FOR ACCOUNT OF CONSTRUCTION FRODUCTS DIVISIONs WE HEREBY

SUE GUR IRREVOCADLE LETTER OF CREDIT IN YOUR FAVOR IN THE
1MDUNT NOT T2 EXCEED THE AGGREGATE AMOUNT OF $21,2321.00 (US DOLLARS
IIGHTY ONE THOUZSAND TWO HUNDRED THIRTY 0ONE AND NO CENTS) AVAILAGLE BY
‘OUR DRAFT(S) DRAWN AT SIGHT AND FPRESENTED FOR FAYMENT ON THE CHASE
JANHATTAN BANKs N.A.» AT 4 CHASE METROTECH CENTERs BROOKLYN: NEW YORK
124%s NOT EARLIER THAN THE DATE OF THE ACCOMPANYING COFY OF
NVOICE(S) CALLED FOQR BELOW AND ACCOMFANIED BY:

1) YOQUR FURPORTEDLY OFFICIALLY SIGNED STATEMENT THAT PAYMENT GOF
‘HIS ACCIOMPANYING INVOICE(S) 1T PAST DUE AND OWING

ND -
#) THE ORIGINAL LETTER OF CREDIT.

T IS A CONDITION UOF THIS LETTER OF CREDIT THAT IT SHALL BE
JTOMATICALLY EXTENDED: WITHOUT AN AMENDMENTs FOR AN ADDITIONAL FERIOD
F ONE (1) YEAR FROM THE FPRESENT OR ANY FUTURE EXFIRATICON DATEs UNLESS
AHIRTY (30) DAYS PRIUR TO aUCH DATE: WE NOTIFY YU IN WRITING BY RY
VERNI OQMﬁL AT WE ELECT NOT TGO RENEW THIS LETTER OF
&EDI U A Y CH A TIDNAL PERIOD. OUR NOTICE OF NON-RENEWAL WILL
S SENT TO THE RENEFICPARYs AT THE ADDRESS GIVEN IN THIS LETTER OF
REDIT» UNLESS WE ARE UTHERHISE NOTIFIED BY THE BENEFICIARYs IN

RITING VIA REGISTERED MaAIL» RETURN RECEIPT REQUESTED» OF A CHANGE OF
ODREEZS.

IAFTS DRAWN HEREUNDER MUST INDICATE: "DRAWN UNDER THE CHAZE
SNHATTAN BANK N.A.s+ 4 CHASE METRUGTECH CENTERs BROUKLNY s NEW
IRE 11245 IRREVOCABLE STANDBY LETTER OF CREDIT NO. PGVE3342
ATED DECEMRER Z9s 1993."

MITIAL DRAWINGES ARE ALLOWED.

I HERERY AGREE WITH YOU THAT ALL DRAFTS DRAWN UNDER AND IN COMPLIANCE
[TH THE TERMZ OF THIS CREDIT WILL BE DULY HONORED UPON DELIVERY OF

INTINUED ON FOLLOWING FAGES

FX g84 REV. 4-92 Non-Negotiable Copy



_gtter of crdlit The (Bhse Manhattan 8ok, N.A. ‘& cHASE ®  Cabio Acre® North +®erican

North American Trade Operations Chamanbank Trade Operations
4 Chase MetroTech Center - 8th Fioor -
Brooklyn, NY 11245

PGTS 3343

3E z

SUMENTS TO US AT THE ABOVE ADDRESS AS SPECIFIED IF PRESENTED ON OR
FORE THE CLOSE OF BUSINESS ON DECEMBER 31s 19945 QR ANY ZSUBSEQUENT
NUALL AUTOMATIC EXTENSION.

CERPT 50 FAR AS QTHERWISE EXPRESELY ESTATED. THIS LETTER OF CREDIT

SUEBJECT TO THE UNIFORM CUSTOMS AND FPRACTICE FOR DOCUMENTARY CREDITS
732 REVISION) INTERNATIONAL CHAMEBER OF COMMERCE FUBLICATION NO. 400,

RY TRULY YDOURS
£ CHAZSE MANHATTAN EANE s N.A.

TITLE

Non-Negotiable Copy

FX G634 REV. 4-92



¢ CHASE

D_

This Agreement consists of thrd

Standby or Performance Letter of Credit
Application and Agreement

753342

s parts. The firat part |9 st Applicatian lor a Standby or Parformance Leiter o! Credit which sais

forth the 12rms of the Lettar of Crecil{ the Applicant{s) have asked us to Issus. The second part, wnich will apply in the avant we issue
the Letter ot Credit, sa1s forth the Tarma and Condltions that govern tha relationship between tha Applicani(s) and us. Among other

things, It covers the cbllgatian of
Applicani(s) wilf dalivar sdditional

which tha Account Pary agrees to

o Applicant(s) to relmburse us, It provides that upon the accurrance of cartaln evenis, the
urily for thelr abligations and It definas the righta at, and remadiea availabla to, the Bank under

bound by this Agreement.

various circumstances. The third part is an Auihorizetion of the Account Party, if the Account Pariy is not slaa the hppllcam under

Part I: Application for Standby or Performance Letter of Credit

TO: THE CHASE MANHATTAN

Lettar of Cradft Diviglon

4 Chase MetroTech Cenler

Brook!?m. NY 11245

D Airmal

BANK, N.A.

"

p ‘ ("muar)" T ,-‘ P

. 5 PR

The undersigned nereby requests thal you iasuo your Irwvocable letter af credit by: : L
E] Tarellanamlssmn {Specy meana . ) . conE i

(H none spedilied, Issuar may choosa) . !
. i
TO BE CONFIRMED BY. TO BE ADVISED THROUGH: . S i:

. Chage — .

mwmn_ﬂ‘-_____
Mattham M4 OLY A

(averseas branch)

e T
ar -

— N (Il othar. specify)

M, tat Ol MLA;I:(&_____ )

By order of v -"Can\ry _ i IR ,
"Anplicant” . . X
For account of .L‘Q_Q]\_ij s

("Account Parly”

Up to an aggregate amount of

Available by {complete A or B, NOT botn):

A. N Drafts at sight on the ssuef

Go atiithed

EXPIRATION DATE: (compTela 1 er 2, NOT bath):
1. Far nagatiation credits on

2. For

8. [] Tested Telex Demand fram

EXPIRATION DATE: (for receip) of testad talex demand}:

H Credd to contain "Evergreen” clause
O Partial Drawings Prohibited

Uniess otherwisa giated hereln, the
gervice, if available.

mpeclai Inatructions: For continyal
ral part of this Applicatian,

all, athar ¢raditg: Drafl
than

/v/ﬂﬁj

%

j ;
y: Drafts and doguments must be dated and nagohated not later han
s and documents must be dated and presented to the lssuer at the address sel ferh above not ltater

payable at the 1ssuer's coumars accompaniad by.

Bunaliciary 10 (he |1Ssuer stating:

n tha format as annexed hereto

Lwgc)tua{ingfpaying pank (il any) is authorized to send all documents to you in one airmail or coufier

on or oihar documants or special inslructions ba guided by tha enclosed sheet which forms an

Q. o Mached

o F127 Rev. 1192




8. ‘:ndemnificatlon. Tha Appli e d the B ® * ® ¢ ot

. Ndemn . plicant agrees lo haid the Bark, aach affiflaia and subsidiary of the Bank, and tha corraspandents of any of tham & ifi
and harmlesa egalnst any and alf claima, losy, kability, damage or cosl, Including ressonanle counsal feas and r:acilc:n:atea c:oslsy ol ln?a”:ngldgra“unr;g:?
howsoevar ariging from or ir, connection with (he Credit, iIncluding, without limiLation, any such ¢laim, llakility er damage or coal arlsing out of any yransfar,
sala, dellvery, surrander or endofserment of any documant at any time(a) held by the Bank ar any of its afilatas or subsidiarias, or held for tha accuun{
of any of them by any carrespandant of any of fhem, or arising out of any acrion (or INJUNClive or clher judicial of administrative reliaf or any other judicial
or govarnmental order and allacting, directly af indirectly, the Bank or such affiliate or subsidiary,

f. Ovligations Due: Remedies,

A. Obligatfons Due. Upon the occurrenca of any af the events described in this Paragraph 9(A) (whethar or not a drawing, claim or demang ror
raymeni has bear made undor tha Credil) e Applicant agrees thal the Bank may charge any accoun! af the Applicant for Ihe maximum amount
avallable under the Credil and aiso eny and alllother obliganons and/or liabilliles, absolune or contingant, or which Ara naw or May at any lima hareatter

be owing by the Applicant 1o the Bank, and heid such amounts as cash ccflateral for (or at the Bank'a oplion, maka paymani in satiefaction of) the
Applicant's obligatiens hateunder:

{
()

- -y aterm ey CTTaT Uy - e il U U

h{lr any statement made, or any inldrmation or raport turnished 10, the Bank in connection with thig Agresmant contained any misstatement
of a materlal fact or omiaed to alate a malerial faet or any lact neceasary 1o make any statemant contained thareln not matartally misleading;

L'L\TQ) upon the death or dissoluiton al the Applicant;

\.5) il any obtigatien and/or flabllity of {he Applicant shail not be pald or performed when due, ar any svant of gefaull ae such is detined under
an amant for the payment of manay (1o which the Applicant is a pany remaina uncured alter any approprlate ture petiod tharounder; of

g

&hq B&igha Applicant shall become insotyenl (however such insolvancy mey be evidanced or dalined) ar generally not be ahie Io pay lts ¢ebis as

e baloma due, ar make a general assignment for the benefit of creditors, or if Iha Applicant shall suzpand the transaction of iis usual business
, or it an applcatian is made Dy any judgment creditor al tha Applicant fer an ordar diraching the
Bank lo pay ovar money or to daliver othar propeny, or If a petition in bankruptcy shall ba filed by or against the Applicant, ar it a pelltton shall be
filed by or against tha Applicant or any procending shell be Instituted by or agalnst the Applican) for any refiet undar any bankruptcy or (nectvency
lews or any law redating 10 the retle! of debtars, readjusiment or indebledness, rearganization, composition or extansians, or if any gavernmental
autharity, or any court at the instance of gny governmental autharily, shall {ake possession of any syhstantial part of tha propenty of the Applicant
or shall assume contral over the affalrs dr oparatons gf the Applicant, ar if a receiver or custadian shall ba appointed of, or a writ or order of
attachment ¢r garnishment sha!l ba ssued or made against, any of tha property ¢r assets of the Applicant or \ha Applicant shail reprasant thal any
of the laregoing has occurred or will occul;

(ﬁ)h}\al;a tamporary fastraining order, injunclivn (prefiminary or parmanent) of any similar order i3 issued In connaction with the Credil or any
Instrum@nt or document ralating therete which order may apply, directly or indirecily, to the Bank, or

(i) 1R the Banik shail in good faith deem i1sslf Insecura at any time,

8. Aamedies. Applicant agrees that upon dny drawing, claim, demend for paymant under the Credt, or the occurrenca of gny of the evenis described
In paragraph 8(A), the Applicart axprassly authorizes the Bank 1o apply immadiately, whhout demand for payment, er natice to the AppHcanl, which are
heraby exprassly waved, any balance of depdsits and any sums cradited by or dua from e Bank 1o the Applicant in general accouni or atherwlee, i
the payment of any and all of Applicant'a obligations and/or liabiltias, te the Bank, Including wilthoul limilation, obligabons under Paragrapha 2, 3 and &
haraunder, all without prejudice to tha nghts of tha Bank against the Applicant with respaci to any and all amounts which may be or remain unpaic. In
Iha avent that na drawing bas been mada ungar the Credit, the Bank may (but 'a nol requirea ta) set asida the balance of any deposi account of the
Applicant 10 ba hald as cash collateral to be appiied in paymeni of the Applicant’s obligations under this Agreemant or (at the Bank's option} apply such
procesds logether with the balance of any depesit account in aatisfaction of Applicant’s abligations 10 the Bank (abeolua or gantingant).

0. Continuing Righta and Obligations. Tha Bank's righls and liang harsundar shall continua unimpaired, and the Apphicant shall be and ‘eman
obiigatad in accordarnce with the terms and pravisions hereof, natwithstanding the release and/or substiiution of any Proparty which may be haeld as
aecurity hargundar at any time, or of any rights or inlarest therain. No oelay, sxiensian of ime, ranswal. compromise of oihar indulgence which may
oceur o be granted by the Bank, ahall impair fhe Bank's righla or lenc hareunder.

11. Partnarship Applicanis; Multipla Applidants, Etc. If the Applicant 18 a parinership, its obiigaliun hereundat shall canilinue in force, ard apply.
natwlihetanding any change In \he membarsnip of sych parinarship, however arlsing, o the releasa af any partner from liabiliy. if mare than one enlity
and/or persan eigns this Agresment whather as applicant or account party, sach ol tham ghall ba feintly and severally llable hareunder and all the terms
and pravisiane regarding liabilitias, obligations and Property of such enlities andiar parsons shall apply 1o any lizbiities, abligations and Property of any
and atf of them,

12. Jurladiction and Vanus; Service of Progess; Appaintment of Agent; Waivar. Applicant hereby consanis to the nonexclusive jufisdiciion ovar the
perscn of tha Applicant, of any court of record of the State In which Ihe branch of tha Bank lo which this Agraament is addressad is located or of the
United States District Court for the apprapriats Dislrict of such State and agrees that such court shell be a propet forum for any acton or suit brought
by the Bank. Service of process in any action|ar sui arising out of of In connaction with this Agreemant of tha Credit may ba made upun (ha Appficant
by mailing & copy of the summons ta the Apficant athar al tha addrass sed fath In (he Application or al the Applicant's Jast address appearing In the
Bank's records. In addition, f Applicant I8 organizad or Incorperaied in a jurisdiction outeide the Uniled States of America, Applicant designates the
Consul Genural or equivalani alficlal of the cguntry of Incarparation of the Appilcand as tne true and lawful agent and allormey-in-lact of the Applicant
for racelipt of lhe summans, writa and nolices in connectian with any such actian or sult.

Applicant also walves:

{a) the right 10 trlal by Jury in tha evgnt of any litigation lo which (he Bank and Appéicenl ase padles in respact of any mater ariging under the
Credit (including, but net imited 1o this Agresment), whailher or nat such fitigation has baen cammaenced n raspect of the Cradit {including, but not
limlted 1o this Agreament) and whether gr not other parsons ars also parties therelo;

{B) any Immunity it or lts Propsday m.
axecutlon or cihar legel procoss;

{c) any claim against the Bank for cpnsequential or spacial damages; and
(d) notice of accaplance of this Agr

naw or hereatter hava from sull, jurisdictian, attechment (wheihar priar to Judgmant or in aid of execution).

13. Asalgnment and Applicable Law. This Agresment may nol be assigned by the Applicant without the pnor written consen! of the Bank. Tha Bank
may assign or sell participatians in ail or any part of the Credil or this Agreemant to another entty and the Bank may dlsseminaia cradit Information
tetating ta (he Applicant in connaction with arly propossd participations This Agrssment and all rghte, obligations and liabilities arlging heraunder shall
be binting upon and inure to (he banalil of the Bank and tha Applicant and thaw raspeciive successars and perml;ted assigns and shail ba governed
by, and consirued in ACCOANCS wilh, tha ilernal laws of tha junadiction in which tha branch of the Bank ta which thls Agrasmant 13 addressad is
1ocated, without referencs ta that jurladictian's|principies of conflicts of law, and 1o the extent Inat Lhere is any conllict baiween such 1aws and \he Unitarm
Cusioms and Praciice, the Uniform Customse jand Practica shall control.

Damand Ceposit A/C #

THE TEAMS AND CONDITIONS SET FORTH
ABOVE HAVE BEEN READ AND ARE HEREBY
ACCEPTED AND MADE APPLICABLE TO THIS
AGREEMENT AND THE CREDIT.

WE WARRANT THAT NO SHIPMENT OR PAYMENT 70
BE MAGE IN CONNECTION WITH THIS AGREEMENT L Lvoppdn. e _

IS IN VIOLATION OF UNITED STATES TRADE, f
tola. fadon L 2456-10 10

WE FURTHER WARRANT THAT THE AGRESMENT
BELOW HAS BEEN DULY AND VALIOLY EXECUTED

B8Y QA ON BEHALF OF THE ACCOUNT PAHATY.

CURRENCY CONTROL OR OTHER REGULATIONS,
{ raed) A5G TRNE
wo  TREHUREL

[Author%# Signatura) {Thie)
22
(Date)
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Fart Il; Terms and Canditions

In coosideration of the issuance by the Banlf of the Credlt as requested in the Application, the Applicant heraby agrees with te Bank as follows with
respect 1o the Credit and the respeciive rights and obligaticns of the parites:

1. Definitiana. The followlng lerms shall hava 1he respaciive meanings sl farth betow:
(1) The "Appiicant” means any parly #igning the Applicalion, whather as applicant or, whare the comtext requires, as Account Party.
{2) "Agreemeni” shali rafar to the Apphcation. the Terma and Canditions, and the Aulharizatian.

(33 The "Applicetion” maans Part | of Ihis Agreament and shall aiso include all subsaquent written and orat requests by the Appheant for
amandments ta the Credit.

(4} The "Bank™ means tha iasuer uf|the Credit as Indicated In Part |

(5) “Credir' maans the letter of credit issued by the Bank by order ot Applicant pursuant to the Application, as such Cradil may be amended
from tima tQ tima.

{8) An “Ingtrumant* means any drafl, receipl, acceplanca, telairansmission (Inciuding but nol lrnilad to 1aiex or cabie) or ather writtan demand
for payment under tha Credli.

{7) “Unllorm Cualoms and Praclice’| means tha Uniform Cuslama and Practice for Documanmiary Credits {1983 Revislon), Imarnational Chambar
ol Commarce Pyblication No. 400, of ahy subsaquent revision theraof adhared 1o by the Bank on the dale the Credii {a Issued.

2. Relmbursemant Obiigaticn,

A. Paymant. The Applicant will puy the Bank, on demand, at tha Bank's principal office, In immediately available lunds, the amount required 1 pay
aach Instrumant of other amount pad under|tha Credit upon documents prasented in substanial compliance with the terma of tha Cradil. Such payment
ghall be mada with intares| from (ha dale of the Bank's payment of such (nstrument 1a tha date of reimbursamant.

B. Autharization To Change Acocounts, | Tha Bank may (Bul is not required to) dabit tha Applicant's damand deposil account rafarmred ‘o in thig
Agreamant, and any other account or accoynts maintaned by the Applicant with any oifice of the Bank or any subsidlary or affiiate thareol (now ar in
the future), and upon a drawing, apply the|procaeds (o ihe payment of any and ali abligations of the Applicant o the Bank hereunder, or upon the
occurrence ol any of tha avents dascribed (in Paragraph 9(A). hold any such funds in a cagh colataral account as eecurity for ine obligalions of the
Appkcant 10 the Bank harsunder.

C. Forexgn Currency Obligatiens. |f the Instrumaent I8 In foralgn currency, such paymant stall ba m United Statea currancy at the Bank’s salkng rate
far cabla irenafers lo tha piace ol paymant pl tha Instrumant cusrant on date of payment of of tha Bank's selttement of lis obligation, ag tha Bank may
raquire. i, tor any cause, an the date of paymant or settlement, as the case may be, (here |5 no selling rate ar otner rata of axchangs gunerally current
in New Yark 1or atfecting such ianslers, the Applicant will pay the Bank on demand an amount in United Slatea currsncy aquivaient to the Bank's actual
cost of sefilamant of it obhgation howavar of whanaver (ha Bank shall make such sattlamant, with interest from tha dats of satllament 1o 1he date of
paymant, The Applicant will camply with ali governmentat exchanga ragulalions now or hererter applicable to tha Credit of Instrument or paymants
related thareto and wilt pay the Bank, on démand, in Uniled States cutrancy, such amount as the Bank may nave been required to expend an account
of auch ragulatians. -

1. Peyment of Commlissions, Expenses, Ineresat, Counset Feea and Additional Coats.

A Commussions, Etc. Tha Appticant will pay \he Bank, an demand, tha Bank's commission and all charges, coate and sxpenses pad ar incurred
by the Bank In connection with 1he Cradil, inpluding feas and charges of counsel, and cosis allocated by tha Bank's internal legal depariment in connection
with the preparation, parformance or anfofcemant of thig Agraement or the Credit. Commissions payable hareunder shall be at the rate custamarily
chargad Dy tha Bank at the t'me in lika cliqumstancas.

8. Interes!. Tha Applicant agrees 10 pay Intaras on any amounts due undsr Inia Agreamant which are not paid when due ai the lasser ol
{i) the maximum rate permissible undat applicable law; or

{i) 3% plus tha Prime Rate, which shall mean [hat rata of interast from time 10 ima announced by The Chass Manhattan Bank, N.A. at ils
progipal office at 1 Chass Manhanan Plaza, New York, New York 10081 as ils prima commercial lending fale.

C. Adgitional Casts. The Applicant shall alsa pay to tha Bank on cemand such amounts as Lha Bank in its sole discration datermines are necessary
1o compensata It for any cast afiributable (9 iis issuing or having the Creait autstanding. Such cosis shall include any caat resuliing trom tha applicatian
of any law ar regulation appiicable to the Bank regarding any raserve, acsessmant, capital adequacy or imitar requitement relaling la ‘etters at credut
of Iha reimbyrsement agreamsnta with raspect therela or to similar fiabilities or assets of the Bank whalher axisting at the time of issuance vl ihe Credit
of adopted theraaftar. In tha case of a sala Of & participation parmitied by paragraph 13 haraoi. all amounis payable by the Agplicant under this paragrapn,
shall be detarmined as if the Bank had not sold such participation. The Applicant acknowledgas thal thara may ba various melhods of allocating costs
to the Credit 2nd agrees that tha Bank's pliocatian for purposes of determining the cosis referred 1o abova (including the cost of Mmaintalning capital
requirea in connaction with the Credit) shail be conclusive and binding upon the Applicant pravided such alfecation ls maga in gaod faith.

4, Proper Drawing; Bank's Honoring. The Bank may honor, as complying with the tarms of the Creait and of the Appiication, any drawing by of
Instrumant of other document otherwise In ardat signed ar issuad by a person purporting o ba an admiratrator, sxaculor, lrustas in bankruptcy, dobtor
in passession, assignee Ior the banafil of kreditors, liquidater, receiver or olhar legal representative of the party autharizad undar the Credil lo draw ar
lssue such Instrumants or other documents, of a iransieras af such parsan.

5, Amandment, Changs, Modification, No Waiver. Na amendmant, change, watver or modilication to which tha Bank has congentad shait ba deemad
ta mean that the Bank will congent or has consented 10 any olher or subsequent request 1o amend, change, modify or walve a term of the Cracit The
Bank shall not be deemed ta have waived gny of ils rights heraunder, of lo hava amanded, changad or modtfied any lerm hareal, unless Lhe Bark ar
ils authorizad agent shall have signed sush waiver or consentad to such amendmaent, changa or madlicalion In writing.

8. U.C.P.; Agresments and Acknowladgmants,

A Tha LLC.P. Tha Uniform Customd and Practice shali be binding on (he Applicant ano the Bank except lo the extent it is atherwise expressly
agread.

B. Other Agreamants and Acknow!
I is aleo agraed 1hat:

(1) usar(s) of the Credil 6nat not be deemad agents of the Bank;

{2) nona of tha Bank, hs affiliales, subsidiaries of Its correspondenis snall be raspansible for any acl, arror, neglect, dalaull, omission,
Insolvancy or failura ih business of any of ta corraspondents;

(3) any actien, Inaction or omisgign an tha part ol iha Bank or any of lle aftilates, subsidtaries or correspondents, under o in connection with
ihe Credit or the relative Instruments, documerts ar Praperty, If in good faith, shaill ba binding upon the Applicant and shall nal placa the
Bank ar any ol Its correspandpnts under any bhability ta tha Applcant and in no avent shall the Bank or any corraspondant be liable fur any
spacial or consaquental damages; and

(4) the Appiicam wit promplly examina: (i) the copy of ihe Cradit (and of any amanamens tharaat) sent to it by the Bank; and (i) all instrumans
and docurnents deliverad ta |t from time 10 imo. and, in Ihe avent of any claim of noncompllanca with Applicant's Insiructions of ulhes
freaguisrity, the Applicant will finmediaiely nulify tha Bank 1hareof in wrlling, tha Applicant baing conclusivaly deamed to nave wawad iy
auch claim againgt ihe Bank 4nd its cortespandents uniass notica is given As aloresaid.

lgments.

7. Instructions; No Liablity. Ens:ruclmﬁ {wheihar aral, or Dy lelephans, taigtransmigelon or clher means) may ba hanorad by the Bank when racalved
from anyone purparting 10 ba authorized to glve such instructions for the Applicant. Applicant agrees to furnish tha Bank with written canfirmatian of
sach such Instruction signed by the parsdn qiving such instruction. ar ather autharized officer, bul the Bank's responsibliily with respect to any nslructon
shall not be affected by its fallure (o repeive, or the comtant of, such conlirmation. The Bank shall have no respansibillty 1o notify Applicant ot any
discrapancios batween Appllcant's instrgctions and il written conlirmation, and in the event of any such discropancy, lhe odginal instructions shalt
govarn. The Bank ghall be fully protectaff In, and shall incur no llatdity 10 the Applicant for, acting upan any oral, telepnona, letatransmission or Cther
Instructions which tha Bank in gaod laith balieves 16 have Daan given by eny authorlzed parson, and in no avenl shall tha Bank be liable tor special of
coneequantial damages. The Bank may, jat its optlon, use any means of verfying any ingiructians. recaived by il. The Bank algo may, a1 its option, rafuse
10 act on any oral, (elephana, teletranamisslon or other ingiruction o any part theraal, without incuiring any responsibility tor any loss, liabillty ar axpansa
araing out of such rafusat.
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IRREVOGCABLE STANDBY
LETTER OF CREDIT

; APRIL 7s 1974
NG. PG7S53620

BENEFICIARY:

CORESTATES/NEW JERSEY NATIONAL BEANK

AS TRUSTEE FDR THE LOGAN TOWNSHIP MUNICIPAL
UTILTIES AUTHORITY

CUTHBERT ROAD AND MACARTHUR EROULEVARD
WESTMONT s NEW JERSEY 0310%

ATTENTION: CORPORATE TRUST DEPARTMENT

CN1
PENNINGTON: NJ 08534-0001
ATTN: MR. BRIAN A, BUCHANAN

APPLICANT:
W.R. GRACE & €D. CONN.
ONE TOWN CENTER ROAD

BOCA RATON, FL 33456-1010
ATTN: SUSAN ECCHER

ON BEHALF OF W.R. GRACE LAND CORP.

ACCOUNT PARTY:

GLOUCESTER NEW COMMUNITIES COMPANY, INC.
CENTER SQUARE ROAD AND BECKETT ROAD
SWEDESRBORDOs NEW JERSEY 08085

ATTENTION: PRESIDENT

GENTLEMENS

1. WE HEREBY ESTABLISH IN BENEFICIARY'S FAYOR THIZ IRREVOCABLE

LETTER OF CREDIT NO, PG7536Z0 AT THE REQUEST OF APPLICANT FOR THE
ACCOUNT OF ACCOUNT PARTY FOR AN AGGREGATE AMOUNT UP TO BUT NOT
EXCEEDING $319:139.00 {U5 DOLLARS THREE HUNDRED NINETEEN THOUSAND

ONE HUNDRED THIRTY NINE AND NO CENTS) ., SUCH AMOUNT IS BEING SUBJECT TO
REDUCTION AS PROVIDED IN PARAGRAPH 4 RELGWy AVAILABLE BY UNE DRAWING
HEREUNDER EFFECTIVE MARCH Z1s 1994 AND EXPIRES AT OUR CLAOSE OF
EUSINESS ON FEBRUARY 1, 1995: UNLESS EXTENDED AS PROVIDED IN PARAGRAPH

3 BELOW.

2. FUNDS ARE AVAILABLE UNDER THIS LETTER OF CREDIT AGAINZT
BENEFICIARY'S DRAFT (IN THE FORM OF EXHIRIT A HERETO) AND
CERTIFICATE (IN THE FORM OF EXHIBIT B HERETO) FRESENTED,
TOGETHER WITH THE QORIGINAL OF THE ORIGINAL OF THIS LETTER OF
- CREDITs AT QUR OFFICE AT THE ADDRESS SHOWN ON OR BEFORE THE
EXPIRATION DATE REFERRED TO IN FPARAGRAFPH 1 ABOVEs AS EXTENDED

CONTTRAUER ot dofN-wiith I GssBad@lidsed today in accordance with your instruction(s). Prompt notice to us is required if
you do not agree that our action was in accordance with your mstructuon(s{"

FX 984 REV. 4-92 Correspondent's Ndh-Negoﬁabb Copy
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PURSUANT TO PARAGRAPH 3 BELOW.

3. THE EXPIRATIOUN DATE OF THIS LETTER OF CREDIT SHALL BE
AUTOMATICALLY EXTENDED FOR A PERIOD OF ONE YEAR ENDING ON
FEBRUARY 1y 1995 (OR IF SUCH DAYS IS A DAY ON WHICH BANKS ARE
AUTHORIZED OR REQUIRED TO CLOSE IN NEW YORKs THEN ON THE NEXT
DAY WHICH IS NOT SUCH A DAY) IN THE YEAR NEXT SUCCEEDING THE
FRESENT AND EACH FUTURE EXPIRATION DATE: UNLESS 40 CALENDAR DAYS
PRIOR TO SUCH EXFPIRATION DATEs WE SHALL NOTIFY BENEFICIARY IN
WRITING AT ITS ADDRESS STATED ABOVE (WITH COPIES TG APPLICANT
AND ACCOUNT PARTY AT THEIR ADDRESS STATED ABOVE) THAT WE ELECT
NOT TO 50 EXTEND THIS LETTER OF CREDIT.

4., THE MAXIMUM AMOUNT OF THIS LETTER OF CREDIT SET FORTH IN
PARAGRAFPH 1 ABOVE 12 SURBJECT TO BEING REDUCED AT THE END OF ANY
CALENDAR GQUARTER TO THE AMOUNT SPECIFIED AT THE END OF THE
STATEMENT CONTAINED IN A CERTIFICATE DOF BENEFICIARY AND

AFPPLICANT (IN THE FORM QF EXHIRIT C HERETO) PRESENTEDs TOGETHER
WITH THE ORIGINAL OF THIS LETTER OF CREDITs AT OUR OFFICE ADDRESS
STATED ABOVE.

5. EXCEPT AS STATED HEREINs THIS LETTER OF CREDIT IS NOT SUBJECT
TO ANY CONDITION OR GUALIFICATIONS. OQUR OBL{GATION HEREUNDER IS
IN NO WAY CONTINGENT UPON ANY REIMBURSEMENT CBLIGATION OF

' APPLICANT WITH RESPECT HERETO.

&. THIS LETTER OF CREDIT IS SUBJECT TO THE UNIFORM CUSTOMS AND
PRACTICE FOR DOCUMENTARY CREDITS (1923 REVISION) INTERNATIONAL CHAMBER
OF COMMERCE PUBL ICATION NQ. 500+ AND AS TO MATTERS NOT GOVERNED
THEREBY TO THE LAWS OF THE STATE OF NEW JERSEY.

VERY *TRULY YOURS3s

)
AUTHORIZED SIGNATURE

CONTINUED ON FOLLOWING PAGES

"This is an exact copy which we issued/advised today in accordance with your instruction(s). Prompt notice to us is required it
you do not agree that our action was in accordance with your mstrucnon(s‘.

’

FX 984 REV. 4.92 Carrespondent’s Non-Negotiable Copy
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EXHIBIT A
SIGHT DRAFT

[CITY AND STATE]

[DATE]
PAY TO THE ORDER OF o e e e e e et e

—_— ——— —— - e e —DOLLARS (o )
FOR VAILUE RECEIVED AND CHARGE TO CORESTATES/NEW JERSEY
ACCOUNT OF NATIONAL BANK
LETTER OF CREDIT NO. oo AS TRUSTEE FOR THE

LOGAN TOWNSHIP
MUNICIPAL UTILITIES
AUTHORITY

TO: THE CHASE MANHATTAN BANK» N.A.
STANDBY LETTER OF CREDIT BOX 2037
4 CHASE METROTECH CENTER STH FLOOR
BROOKLYNs NEW YORK 11245

CONT INUED ON FOLLDWING PAGES

"This is an exact cop{ which we issued/advised today in accordance with your instruction(s). Prompt notice to us is required if
you do not agree thal our action was in accordance with your mstructlon(sx.“

FX 984 REV. 4-32 Correspondent's Non-Negotiable Copy
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¢
EXHIBIT B <\)<$’ ¢
2
CERTIFICATE o
¢

S
CORESTATES/NEW JERSEY NATIONAL BANKs AS TRUSTEE FOR THE o 6.N

TOWNSHIF MINICIPAL UTILITIES AUTHORITY ("BENEFICIARY") HERZBY
CERTIFIES THAT (INSERT ON OF THE FOLLOWING PARAGRAPHS: AS
APPLICABLE) .

THE LETTER OF CREDIT WHICH THIS CERTIFICATE ACCOMPANIES WILL

EXPIRE NGQT MORE THAN 15 CALENDAR DAYS AFTER THE DATE OF PRESENTATION
OF THE DRAFT WHICH THIS CERTIFICATE ACCOMPANIES AND THE AGGREGATE
AMOUNT DF ANY REPLACEMENT LETTER OF CREDITs CASH DEFOSIT OR OTHER
SECURITY FOR THE PAYMENT OBLIGATIONS OF ACCOUNT PARTY PURSUANT TO THE
SEWER SERVICE AGREEMENTs DATED AS OF JANUARY 24+ 1989y AMONG LOGAN
TOWNSHIP MUNICIPAL UTILITIES AUTHORITY ("LTMUA") » ACCOUNT PARTY AND
OTHERSs AS THE SAME MAY HAVE BEEN AMENDED FROM TIME TO TIME (THE
"AGREEMENT") » PROVIDED BY OR FOR ACCOUNT PARTY AND ACCEFTABLE TO
BENEFICIARY PLUS THE AMOUNT OF SUCH DRAFT IS NUT GREATER THAT THE

'PRESENT MAXIMUM AMOUNT OF SUCH LETTER OF CREDIT AND THE ENTIRE

PROCEEDS OF SUCH DRAFT SHALL BE APPLIED EXCLUSIVELY TO PROVIDE SUCH
SECURITY IN ACCORDANCE WITH THE AGREEMENT.

ACCOUNT PARTY IS OBLIGATEDs PURSUANT TO THE SEWER SERVICE
AGREEMENTs DATED AS OF JANUARY 26+ 1989+ AMONG LOGAN TOWNSHIP
MUNICIPAL UTILITIES AUTHORITY (“LTMUA") sy ACCOUNT PARTY AND
OTHERSs AS THE SAME MAY HAVE BEEN AMENDED FROM TIME TO TIME
{"AGREEMENT")» TO PAY TO LTMUA AN AMOUNT EQUAL TO THE AMOUNT OF
THE DRAFT WHICH THIS CERTIFICATE ACCOMPANIESs AS THE RESULT OF
AN "EVENT OF DEFAULT" (AS DEFINED IN THE AGREEMENT) AS T2 WHICH
ACCOUNT PARTY IS THE DEFAULTING PARTYs AND SUCH EVENT OF DEFAULT
HAS ARISEN FOLLOWING THE GIVING BY LOGAN TOWNSHIP MUNICIPAL
UTILITIES AUTHORITY ("LTMUA") OF ANY REGQUIRED NOTICE OR THE
PASSAGE OF ANY REQUIRED TIME PERIOD» IN ACCORDANCE WITH THE
AGREEMENT. SUCH EVENT OF DEFAULT REMAINS UNCURED ON THE DATE OF -
THIS CERTIFICATE AND THE ENTIRE FPROCEEDS OF SUCH DRAFT SHALL BE L
APPLIED EXCLUSIVELY TO PAYMENT OF OBLIGATIONS OF THE ACCOUNT s
PARTY IN ACCORDANCE WITH THE AGREEMENT.

IN WITNESS WHEREOFs BENEFICIARY HAS CAUSED THIS CERTIFICATE TO
BE EXECUTED ON ITE BEHALF BY ITS OFFICER THEREUNTO DULY
AUTHORIZED THIS mm e DAY OF e e

CORESTATES/NEW JERSBEY NATIONAL BANK
AS TRUSTEE FOR THE LOGAN TOWNSHIP
MUNICIPAL UTILITIES AUTHORITY

AUTHORIZED OFFICER
CONTINUED ON FOLLOWING PAGES

"This is an exact copy which we issued/advised today in accordance with your instruction(s}. Prompt notice to us is required i’
you do not agree thaf our action was in accordance with your |nstruct|on(s¥.“

./J

FX 984 REV. 4-92 Correspondent’s Non-Negotiable Copy
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EXHIBIT C
CERTIF ICATE

CORESTATES/NEW JERSEY NATIONAL BANK AS TRUSTEES FOR THE LOGAN
TOWNSHIP MUNICIPAL UTILITIES AUTHORITYs. A BODY COQRPORATE OF THE
STATE OF NEW JERSEY,» AND GLOUCESTER NEW COMMUNITIES COMPANY» INC. A
NEW JERSEY CORPORATIONs DO HEREBY CERTIFY THAT THE MAXIMUM

AMOUNT OF THE LETTER OF CREDIT WHICH THIS CERTIFICATE

ACCOMPANIES SHALL BE REDUCED. EFFECTIVE __ . _____ sy ———_ TO

% - —

IN WITNESES WHERECGFs EACH OF THE UNDERSIGNED HAS CAUSED THIS
CERTIFICATE TO RBE EXECUTED ON ITS BEHALF BY ITS OFFICER
THEREUNTO DULY AUTHORIZED.

CORESTATES/NEW JERSEY GLOUCESTER NEW COMMUNITIES
NATIONAL BANK COMPANY s INC.

AS TRUSTEE FOR -

THE LOGAN TOWNSHIP

MUNICIPAL UTILITIES AUTHORITY

BY: BY o e e e e —

- An

- gy o

"This is an exact cope( which we issued/advised today in accordance with gour instruction(s). Prompt notice to us is required if
al

you do not agree that our action was in accordance with your instruction(s).”

FX 984 REV. 4-92 Correspondent's Non-Neggotiable Copy



SENT BY :TREASURERS DIVY1SON 7 4- 6-94 :11:30AM ; WR GRACE & COMPANY~ #2714

0 CHASE Standby or Performfnce Letter of Credit

P, 7 6% (O;XD Application and Agreement

This Agreement consisls of three parts. The first part is an Application for a Standby or Performance Letter of Credil which sets
forth the terms of the Letisr of Credit the Applicant(s) have asked us 10 Issus. The second part, whiph will apply In the svent we ssue
{he Leiter of Credit, sets forth the Terms snd Conditions that govern (ha relstionship between the Applicani(s) and us, Among olhor
1things, it covers the obligation ol the Applicant(s) to relmburse us, It provides thel upon the Pecurrence of cerlain events, the
Applicani(s} will deliver sdditlonai security for their obligations and it defines the rights of, and semedies avaliable (o, the Bank under
verlous circumatances. The third part Is an Authorizetion of the Account Party, il the Account Parly Is not also the Applican!, under
which 1he Account Perty egrees 10 be bound by this Agreement.

4

Part I: Application for Standby or Performance Letter of Credit

TO: THE CHASE MANHATTAN BANK, N.A,
Letter of Credit Division
4 Chase MsiroTech Center
Brooklxn, NY 11245

Issuer)

P ‘ ("Issuar)
The undersigned hereby requests that you Issue your irrgvocable letter of credit by:
(J armal O Telerransmission {Specify meany )
- {i§ nore specified, (ssuer may choose)

IRMED-BY. TO BE ADVISED THROUGH:
fard B S SQMED 8 108 A

Wi iy Gk Ukiline és(ﬁm}y

& Dgg%m T ORSUATO) _ fn . brian A. uchanpn
("Beneticiary”)

By order o W Grate A Cofunn n W}‘d‘l( D(" W.2.6ratd Lcl.f‘-d (m(P,

{ovarseas| branch)
{1l other, specity)

FAX CALL BACK

(*Apelicant”) S y T T
For account of bttt Skey Nad Commiipihey (o pltndd nC . R
("Aooounl. Party) ‘ - ﬂq 27 f&_ —_—
Up to an aggregale amount ola\ 214 ; |-]>q 0D o \

. Qr \{
Avaligbla by (complete A or B, NOT both);

o 319,137:62 Cfeches

A. [} Draits al sight on the Issuer payable at the Issuer's counters accompaniad by: A H.?

EXPIRATION DATE: (complete 1 or 2, NOT both):

1. For negoliation credits only: Drafts and documents must be dated and negotiated not lalgr than .

2. l-;or all other credis: Dralts and documents must be dated and presenied 1o 1he Issuer @t the addruss sel furth above not later
than

B. [*) Tested Talgx Damand from Baneliciary 1o the Issuer siating:

EXPIRATION DATE: (lur ryceipl of \ested ielex demand):
Rg Credit 10 contain "Evergreen” clause in the tormal ys annexed herelo
O Partial Drawings Prohithed

Unless otherwlse siated harein, the negotiating/paying bamk (if any) Is authorized to send &l! documents te you in one airmad or courler
service, if avalfable.

Spaciel Inslructions: For conlinuatian or other documants or =pecial Ingiructions he guided Y the enctosed sheet which forms an
Inegral part of this Application.

S atachod
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-t O 1h f25anCy by the Bank of tha Credit 3k 7oQuesied in thy Application, the Apglicani herpby agrees with ihe Bank as Ioliows wil
respoct o the Cradit and the respeciive rights and obligalions of the parties:

‘1. C-oﬂhll!dhl. The icliowmng tarms shail have the respective Mmeaniegs et forth balow:
{1} The "Apphcant™ meany any party slgring the Application, whather as applicant or, where thu contpx( requires, as Account Farly.
{2) "Agregment” shall refer lo the Appiication, the Terms and Conditions. and fhe Authonzation,

(3) The "Applicalicn™ means Part | of this Agresmem and shall alse Include all subsequent wiittert and oral requests by the Applicani for
amendments to tho Credi.

{4) The "Bank" means the issuer of the Credlt as indicated in Part I,

(5} "Credn” means the lglier ol credit saued by ihe Bank by ogrder of Applicant purduant to the Apph
from time to lime.

{6) An "Insirurnemi™ means any drall, reCeipt, acceplance, telglransmisaion {Including but not imited 1
tar payment under the Credit.

(7) "Umitarm Cusioms and Practice” meany the Uniform Customs and Practice lor Documentary Credilg {1983 Revision), internatienal Chamber
ol Commercg Publication No. 400, or any subsequent revision thergot agheied to by the Bank on the date the Credit is issued.

<. Asimbursement Obligatten.

liorr, as such Credit may ber amended

teiexn or cable) or oiher written demand

A, Payrnent. The Applicant will pay the Bank, on demand. at the Bank's principal office, in immediatsly available funds. the amount required to pay
gach Ingtrument or other amount pald undar the Credit upon docurmunis presented In subslantial compliance with tha tarms of iha Credit. Such paymeni
shall ba made with interes| from the daig of the Bank's payment ot ruch Instrument to the date of resmbursemeant,

8. Authonzation To Charge Accounis. The Bank may {but is not requied to) deblt the Applicant's denand depostt accoum rederred 10 in this
Agreemsnl, grd any other accounl or accounls mnlaingd by the Apphicant with any office of the Baak or any subsidiary or afiliate theraol (now or in
the tuturs), and upon a drawing, apply the procesds 1o the payment of any and all ebiigutions of the Appilcant lo the Bark hersunder, or upan the

occurrance of any of the evenis described in Paragraph (A}, hoid any such lunds in a cash collateral Accoudt as secunly for the pbligations of the
Applicant 10 the Bank hergunder.

C. Forgign Currency Qbligations. If the instrument is in forelgn currency. such paymunt shall B in United Stkies currdacy at the Bank's eeling rate
fer calde (ranshers ta the place of paymenl of the Insirument current on dale of payment or of the Bank's settierbenl of ils obligation, as the Bank may
require. i, for any cauee, on tha dale of payment or sefllerment, as the case may be, there is no seling rale or other rate of sxchange generally current
in New York tor sflecting such transfors, the Applicant will pay the Berk on demand an amoun In Uinited States clrrency equivalent 1o the Bank'y actual
ool of saltlement o its oblipation however o7 whenever the Banw shal mahe such setilernent, with interos! frorh the date of ssitiament lo the date of
paymant. The Applicani will comply with ali governmental axcharge raguiallons now or hereaftur applicablg talthe Credit or Instrument or payments

telaled therato and will pay the Bank, on demand, n United S1ales currency, such gmount ee the Gank may havey been required to expend on account
ol such reyulations.

3. Peyment o} Commissions, Expenges, interest, Counse! Feos and Additional Costs. .

A Commussions, €ic. The Applican! will pay the Bank, on demand, the Bank’s commisson and all chergas,| cosis and expentes paid or Incurred
by the Bank in conneclion with the Credil. including fees and charges of covnse!, and cosis allocated by the Bank's internal legal depariment i connection

with ihe preparation, pedormance or enforcement ol this Agreemaent or the Credl. Commissions payable hereunder shall be at the rate cuslomarlly
charged by the Bank al 1he (irng in likg Groumsiances. :

8. Inlerast, The Appitcari agrees ta pay Inler@st on any amounts duq under this Agragmant which arg not pdid when due at the lessar cf:
[}y 1he meximum rale permissible uader applicabie law, or

(i) 3% plus the Prime Rate, which shail mean that rate of Inigreat frem Hme 1o time announced by The Chase Manhanar Bank, N.A al ilg
principat office al 1 Chase Manhaltan Plaza, New York, New York 10081 3¢ ils prime commercial lvnding raly.

C. Adoviwnaf Cosis. The Apphcant shatt aiso pay to the Bank on demand such amounis as the Bank in its Boiel discrotion Jelormings Bro recessary
lo compensale it for any cost attributable lo its issuing or heving the Cradit outstacding. Such costs shall Inciude ay cost resuting from the application
of any taw or ragulation applicable to the Bank regarding any reserve, asseasment, caphal adequacy or similar requirement 1aialing to letters of crodit
or the reimbursement agreemanis with respect therelo or to similar habdives or psspis of the Bank whether exigting at Ihe time of 1ssuance of the Credh
or adopted thereafier. in the case of a sale ot a participation permitied by paragraph 13 hereol, all emounts payable by the Applicant under thig paragraph,
shall be determined as if the Bank had not sold such paniepation. The Applican acknowledges thal there may bel vasious methods ol allecating costs
io the Cretit and agress Hhat the Bank's aliecation for purposas of determining the cusls elerred 10 above (Inciyding the cost ol maintaining capitai
required in conngction with tha Crodil) shal be conciusive and bindlng upon the Applicant provided such allocalion s made in good faith.

4. Proper Drawing; Bank’s Honering. The Bark may honor, a3 complying with 1h@ tarme of the Credit and of |the Appiication, any drawing by or
Inatrument or cther document otherwisa In order signed or issued by a purson purporting to be an administrator, execulor, trustee in bankruptgy, deblor
in pesseesion, assignee lor the benslit ol creditors, liquidater, receiver or other legal represeniative of the party wuthorized under the Credit 1o draw or
159UB SuCh Inslruments or other documenis, or a Iransiyree of such parson,

5. Amendment, Change, Modifieation, No Walver. No amendment, change, waiver or modillcalion 1o which he B
to (nean that the Bank witt consgat or has consented 1o any other or subseguent reguest 1o amond, change, Modify of walve a term of the Credd. The
Bank shali not be deemad lo have walved any ot its rights hereunder, or lo have amended, changed or modified ahy term horeol, uniesa the Bank or
I aulhorized ageni shall have signed such walver or consented 1o such amendment, change or modification in wniing.

3. W.G.P.; Agreemanis end Acknowlgdgments.

A. The U.C.P. The Unitorm Cusioms and Practics shall be bindinp on the Applicant ang the Bank gxcept to
Qreed.

B. Othar Agreements und Acknowivdgments,
iz 3lso agreed that.

(1} uyser(s) vl the Cred shail nol by dvemed agonis of the Bank;

ar has consented shall be deemed

e extent {t is piherwise expressiy

{e) none of the Bank, it allliates, subsidisrles, or its corraspondents shall be responsible for any act. |error, noyisct, delaull, omigsion,
Ingoivency or tallure in business ol any of is correspondenis,

{3} any gcion, inaclisn or emission on the part of the Pank of any of 1s attiiutes, subsidiaries of corrospondents, under oF in connection with
the Credn or the relalive ingtrumsenls, documents or Property, if in good falth, shall by binding upon the lApplicant and shall not pface the

Bank or any of its cortyspondents inder any hability to the Applican! and i no event shall thg Bank or ady cotrespondent be liable for any
spacidl Or consequentiy! damages. and

14} the Appheant will promptly examina: (i} the copy of the Credit (ard of any amendments thereol) sont to It by the Bupk; and {4) all Insksuments
and documents delivered to Il from tima Io ime, and, it the avent of any claim of noncornplignce withl Applicant’s insiructions or gther
ineguladiy, the Apphcant witf immediately notly the Bank thereo! in writing, the Applicant baing vonclusively deemed o have walved any
such claim agamst e Bank and its corresponderts unless nolice s given as aloresaid,

Instructions; No Liability. Insiructluns [whather oral, or by (6laphone. teigtransmission or olher meang) may be hohored by the Bank when recelved
m anyong purperting o be authorlzed o give such instructions foe the Applicant. Applicant agrees (0 turalsh tha Bank with written conflrmation of
:h such instruction signed by the person giving such Instruction, or oiher authorized officer, but the Bank's responsibility with respect (o any instruction
M ol be altected by s tature 10 raceive, or the content of, such conflrmation. The Bank shall have no responsibilily fo notify Applicant of any
219pANLIBs beiween Applitant's mstiuctions and tta wiltten contirmaton, and i the aveni of any such discrepancy, the original Insiruclions shall
‘ern. The Bank shall be fully protected in. and shall incur no liubliity 10 the Applicant for, acting upen any oral, telebhone, tetelransminsion or othor
fuctions whicli the Bani in good laith belives to have been given by ary suiborized parson, and In 1o @vent ghall|the Bank te ilable far spactal or
seyuental damages. The Bank may. at 1% opilen, use any meang of verifying any Instructiona received by . The Bank also may. ut lis oplion, rvluse

©1 on any oral, elephone, teletransimission or other instruction or any pan thereot, without Incurring any tesponsibilily for any loss, Irability or expense
g qut ol such refusal



8. Indemnification. The Applicant agrees 1o huld the Bank, sach affiliale and subsidiary of the Bank, and thd correspondenis ol any ol them Indernnified
and harmioes agamst any and all claims, loss, liabaity, damage or tosl, Including reasonable couneet Teke and allotaled cosis of internal counsed,
howsogver arsing fram or In conneclion with the Credit, including, without limHation, any such claim, llability of damage or cost arising out of any ransiar,
sale, delivery, surrender or endorgement of any document &t any time(s) held by the Bank or any of ils afllijles or subsidiaries. or heid for the account
of any of them by any correspondunt of any ol them, or arleing out of any sction for Injunctive or othe: judiclal or adminisirativa rele! or any other judicial
or governmantal order and allecting, directly or Indirectly, the Bank or such giflate or subsidiary.

9. Obligsiions Due; Remedies.

A. Qbiigations Dus. Upon the oecurrence of any of the svenis described in Lhls Paragraph §{A) (whelhier or not a draw(ng, claim or damand for
payment has been made urder the Credit} the Applicant agrees that the Bank may charge any account bf the Applican! for e maximum amount
avaiable under the Credi and eiso any and all other pbligations and/or liablilties, absolute or conlingeni, or which arg now or may ai any lime hareafier
be owing by the Applicant 1o the Bank, and hoid such amounls as cash collateral for (or at the Banks oplion, make payment in satitaction ol) the
Applicant’s obligations hereunder:

L ihoms-shall-securany-maledaladuwsachangs-inthe-sondiica{lingacial g ~OPRAVeRAS AL SRR QHDR-ARpInaELE..

mjzfnl any statement made, or any Information or reparl lurnished o, the Bank in connection with thip Agreement containgd eny rmestatament
of a material fact or emitled 1o state a manerial fact or any lact necessary 1o make any statement conlaingd thersin not malerally mislesding;

(\(3) upon the Jeath or dissolution of the Apphcant;

(\¢f it any obligation and/or liabily ot the Applicant shall nat be pald or performed when due, or any|event of defoult 8s such is defined under
any agreement for the paymeni of monay to which the Applicant is & party remalis uncured aller any apgpropriate cure perlod theraunder, or

Wll the Apphicant shall bacome insolvent (however such ingolvency may be evidvnced or defined} of generally not be eblg (o pay (is dabts as
\hey become due, or make a gengral assignment for the beneiit of crednors, or it the Apphcant shall suspend the transaction of ils usual bysingss
or i an apphication is mede by any Judgment creditor §f the Applicant ior an order directing the

Bank 10 pay over money or to daliver oiher property. or If & patition in bankruptey shafl be illed By or agalnst the Apglican!, or if @ pelltion shall be
lilgd by e~cgamatthe Applicant or any procesding shall be Instituled by or against the Applican! for any natief under any bankruplicy or insolvency
laws or any iaw relating o the roliel of debtors, readjusiment or indabiedneas, recrganizalion, compesitign or exiensions, or if any governmental
autherity, or any court al the instancy of any governmenial authority, shall lake possession of any subsiantial part of the properly of the Applicant
or shall assume control over tha alfairs or operations of the Applicant, or I & receiver or custodlan shall by appointed ol, or a writ or grdar of
sttachment or garnishinent shall be issued or made againal, any of the property or assets of the Appilcant or the Apphcan! shall represent that any
of the loregalrg has occurred or will oogur;

(g 'f a temporary resiraining order, injunction (prefiminary or pesmanegnt) or any similar order Is issugd in connection with the Credlt or any
Insttument or document relating therelo which erder may appiy, divectly of indirectly, to the Bank; or

(QVj the Bank shall [n good fanh geem lisell insacure al any tme,

B Remodies. Applicant agrees that upon any drawing, claim, dermand for payment undss ihe Credlt, or the ockurrence of any of the evunig described
'n paragraph 9(A), the Aoplicant expreasly autharlzes the Bank 1o apply immediately. withoul demand lor paymebt, or nollce to the Applicant, which are
heraby expressly warved, any balance of daposits and any sums crediled by or due from the Bank 1o the Applicant in general accoun! or otherwlse, fo
the payment of any and all of Appllcani's obligations and/or igbriiles, (o the Bank, Inciyding wlthout imitation, oYligations ynder Paragraphs 2, 3 and 8
hereunder, all withoul prejudice to the rights of the Bank against the Appilcam with respoct 1o any 8nd alt 3moubls which may be or remain unpald. In
1he aveni thal ro drawing has been made under the Credlt, the Bank may (but is nol required o) sl Bskie the |balance of any doposht account of the
Applicam io be hekd a3 cash colfateral 10 be applied in payment of the Applicant's obligations under this Agreemant or (at the Bank's option) apply such
proceeds fogethar with the baiance of any Jepost account In satisiactlon of Applicant's oblipalions to the Bank {bsolute or contingent).

10, Conttmulng Rights end Cbligetions. The Bank'a nghls and hens hereunder shal cominue unimpalred, apd the Applicant shall be and remain
obligated in accordance with the lerms and provisfons hereol, notwithsianding the release andior substilulion of any Property which may be heid as
secunty hereunder at any timw, of of any righls or Inleras! therein, No delay, extension of time, renowal, comprbmisa or other Indulgence which may
occur or be granted by !he Bank, shall Impair the Bank's rights or ligns hersunder.

H1. Partnership Applicants; Multiply Applicants, Ete. !f the Applicant & a perinership, lis obligation hareundpr shall conlinus in toree, and apply,
notwithsianding any change In the membership of such partnership, howgver artsing, or (he rolease of any parinet lrom hiablfity. If marg than ona enthy
and/ol person signs this Agreement whother as applcam or account party, each of them shall be jaintly and sevarally liable hareundar and alt the tarms
a:g P;IOV;S';:”S regarding habiflios, abligations and Property of such entlties andvor persons ehall mpply 10 sny habditles, cbligalions and Property of any
and af ot them.

12. Juriagiction snd Venue; Service of Process; Appointmaent of Agent; Walver. Appiicani hereby corsents to the nonexciusive jurisdiction over (he
parson of tha Applicant, el any court of racord of the State in which 1he branch of the Bank (o which this Agreement Is addressed is located or of ihe
United States Disirict Court for ihe appropriate Dlstnct of such State ang agrees that such cour! shall by a proper| forum for any action or sult brought
Dy the Bank. Service of process In any actien or sult arlsing out ol or m connection with this Agragment or the Credit may be mado upon the Appiicant
by malling & copy of the summons to the Appiicant sither at the address et forth in the Agplication or at tho Applicant’s last address appearing in the
Bank's records. In addition, if Applicant Is organized or incorporated mn a jurisdiction outside the United Stetes of America, Apphcant dasignates the
Sonsul General or equivalen official o} the ountry of incorporation of the Applicant as e irug and lawhl aguent and attorney-in-fact of the Applicant
or teceipt ol the summons, writs and notices: In connection with any such actlon or guil.

ipplicant also waives:

{a} ihe right to trial by jury In the eveint of any Migation 1o which the Bank and Applicant are panles In reepect of any matler arising under the
Crach! {Including, but not limited 10 ihis Aqymement), whather or not such itigation has been commenced in respect of the Credit (incluging, but not
imned to thls Agreement; and wirether o not other pergons arg also parties (herato;

{0) any immunity )t or its Proparly may now of herealler have from eui, jurisdiction, attachmen (whather priot to judgment of in axd of execulion),
exgrution or other legel process:

(c) any claim agansi the Bank for con.sequenilal or special damages; and
{d) nclice of acveptance of this Agrean went.

|. Asslgrment end Appilcadle Law. This Agrisment may not ba asslgned by the Applicant withaut the priof wntlen congent of the Bark. The Bank
3y assign or sell participations in alt or any pmnt of the Credit or this Agreement 1o anoiher enthy and Ihe Bank may dieseminate cradil intornaiion
diing 1o the Applicant in conneclion with any v aposed participalions. This Agreement and ail rights, obligakons and liabliities arising hereundsr shall
binding upon ang Inure [o the benofit of thy B.ank and the Applicant and therr respective succossors and permillgd assigne and shall by governed
#nd consirued in accordancy with, the inlerneil laws of the Jurisdicilon in which the branch of (he Bank Jo which this Agreomen! s acdressed Is
ated, wilhout taference 1o (hat jurisdichon's pring iphes of conflicis of law, and to the exlani that there is any ¢onfiict bvtween auch laws and the Unifgrm
sloms and Praclice. the Uniorm Custome and Fractice shall conliof

Demang Deposit A/C #

THE TERMS AND CONDITIONS SET FORTH
ABQVE HAVE BEEN READ AND AHE HEREBY
ACCEPTED AND MADE APPLICABLE TO THIS
AGREEMENT AND THE CHEDIT,

WARRANT THAT NO SHIPMENT OA PAYMENT T
AADE IN CONNEGTION WITH THIS AGREEMENT

I VIOLATION OF UNITED STATES TRADE. wl twerdllo Lanm
RENCY CONTRCL OR OTHER AEGULATIONS.
“URTHER WARRANT THAT THE AGREEMENT

W HAS BEEN DULY AND VALIDLY EXECUTED
'R ON BEMALF OF THE ACCOUNT PARTY




Y ° ° ° ° ® * °
"JPMorgan

P ISSUE DATE. FEZRUARY 17, 2000
Jr Morgan Chase Bank UE DOLE. DEZAUARY
Global Trade Services
Advising Bank
v o APPLICANT:
sEEgegieketa® DIRELT #oRiRsdasarnnr W. R GRALCE & CO. —CONM.

7500 GRACE DRIVE
COLUMBIA, ™MD 21044

Beneficiary
'. SECRETARY LIUISIANA DEPARTMENT AMOUNT: USH 11, 000, 000 Q0
T OF EMVIRONMENTAL GualITY (ELEVEN MILLIGM AND (G0/100
> POBT OFFICE BROX B22483 UNITED STATES DOLLARS)
ATON FDUGE. LA TURBE-Z263

AT TM: SOLID WaSTE DIVISION
DEAR SIR:

WE HEREEY EE7ABRLISH TUR IRREVOCALLE STANRBY LETTER OF CREDIT
HQ.F“-?B[Q4 IN_FAVGR OF THE DEPARTMENT OF ENVIRONMENTAL GQUALITY OF
‘HE STATE OF LOUISIaNA AT THE REQUEST anND FOR THE ACCOUNT OF W, R
hPAlE o2l 7Z00 GRACE DRIVE, COLUMBIA., MARYLAND 21044 FOR THE
DSUPE FUND FiR ETS LALTEG MNO. 17503, GRACE DAVISON, (A& SOLID WASTE
EJ SI-S-0878 AT LaKE CHARLES, LOUISIANA, FOR ANY SuUM OR SUMS UP TO
THE Al PEhATL AMUGRW QF ELEVEN MILLION U . S. ~ DOLLARS (#$ii, 000, 300 00

HPON PRESEMNTATION OF
! A SIGHT ORATT BEARING REFERENCE TO THE LETTER OF CREDIT MO F-

kY

78104 DRAWN BY THE ADMIMISTRATIVE AUTHCORITY, TOGETHER WITH;

el A STATEMENT, SIGMNED BY THE ADMINISTRATIVE AUTHORITY, DECLA&ARING
THAT THE amBUNT OF THE DRAFT IS PAYABLE INTO THE STANDBY TRUST FUND
SURSUANT T THE LOUISIAMNA ENVIRONMENTAL QUALITY ACT, R.S. 30 2C01,
ET SEG.

THE LETTER CF CREDIT IS5 EFFECTIVE AS OF FEBRUARY 17. 2000 AND wWILL
EXPIRE ONMN FEBRUARY 17, 2001 BUT GUCH EXPIRATION DATE WILL BE
AUTOMATICALL Y EXTENDED FOR_A PERIOD OF AT LEAST ONE YEAR ON THE ABOVE
EXFPIRATION D"' FEBRUARY 17, 2001 AND ON EACH SUCCESSIVE EXPIRATION
DATE THEREAFTER, UNLESS, AT LEAST 120 DAYS BEFORE THE THEN-CURRENT
FXFIRATIAN DATE, WE NOTIFY BOTH THE ADMINISTRATIVE AUTHORITY AND W

: GRACE & L0 By CERTIFIED MAIL THAT WE HAVE DECIDED NOT TD EXTEND
]S LETTER OF CREDIT BEYOND THE THEN-CURRENT EXPIRATION DATE. I
PHIE EVENT TEaAT WE GIVE SUCH NOTIFICATION. ANY UNUSED PORTION OF THIS
LETTER JF CREDIT SHaLL BE AVAILABLE UPON PRESENTATION OF YQUR SIGHT

T FOR 120 DAYS AFTER THE DATE OF RECEIPT BY RBOTH THE DEPARTMENT
ﬁJIPGNMF“THL QUALTTY AND W, R. GRACE ¥ CO. AS CHOWN 0OM THE

D RETURM FECEIPTS.

THIZ ILETYER OF CREDIT I& DRAWN UNDER AND IN COMPLIANCE WITH
OF THIS CREDIT, WE SHALL DULY HONOR SUCH DRAFT UPON

N 73 US, AMD WE SHaLL DEPSSIT THE AMOUNT OF THE DRAFT
INTSY THE STAMNDBY TRUST FUND OF W H. GRACE & CO. InN

E WiTH THE ADMIMISTRATIVE AUTHORITY 'S INSTRUCTIONS.

-~ 00

o
9|
>

mT

~COMT INUED-

COP v

— Authoraed Signature
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"JPMorgan. ISSUE DATE. FEBR Y
2 . TE. Uar"
iPMorgan Chase Bank LA NO. - P-=293104
Global Trade Services
Advising Bank
APPLICANT:
iRt EA e DIREIT 4R ErrRRREERAERE W.H GRACE & T30 ~-TORNN
TE00 GRACE DRIVE
C LUMBIA, ™MD 21044
Beneficiary
SECRETARY LOUISiANA DEFARTMENT AMDINT . USD 11,000, Q00 Do
OF EMVIRONMENTAL QUALITY {ELEVEN MILLION AND 007100
FOST OYFICE BOX "00483T UNITED STATES DOLLARS:
BATOM ROUGE. LA 7TOERBA-22463

CXCEPT 70 THE EATENT OTHERWISE EXPRESSLY AGREED 7O, THE UNIFORM
EUSTDHS AND FRACTICE FOR DOCUMENTARY LETTERS OF CREDIT (1993),

NTERMATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500, SHALL APPLY
*D THIS LETTER 0OF CREDIT.

WE CERTIFY THAT “HE WORLZING OF THIS LETTER GF CREDIT IS IDENTICAL TO
THE WORLING SPECIFIZED IN LAC 33:VII. 727 A 2. 6. VIII. EFFECTIVE ON THE
DATE SHOWN IMMEDIATELY BELOW.

FESRUARY 17, 200C
DATE

CORY

M-RFE104~  ~0Di-Li-01-

17

~— Agihoneed Signature
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Thls Agmmem congists of three parts. The first part is an Application for a Standby or Performanca Letter
of Credit in which the Applicant(s) sets forth the torms of the letter of Credit that It (they) has (have)
asked us to issue. The second part, which will apply In the event we issue the Letter of Credit,
sets forth the Terms and Conditions that govem the relatonship betwesn the Applicant(s) and us.
Among other things, It covers the obligation of the Applicant(s) to reimburse us, the security provided for its
(their) obligations, that upon the occurrence of certain events the Applicant(s) will deliver additional security
for its (their) obligations and defines our rights, and remedies available to us under various circumstances.
The third partiis an Authorization of the Account Party, If the Account Party is not also the Order Party, under
which the Account Party agrees to be bound by this Agreement.

P ',L!

I Partl: Application for Standby or Performance Letter of Credit
s TQ: THE CHASE MANHATTAN BANK
Standby Letter of Credit - Room 1710
55 Water Street - 17th Floor
New Yori, NY 10041
The undersigned hereby request(s) that you issue your irtevocable lettor of it by:
0O Agmai (] Teletransmission (Specify means ) ourier Service
(If none specified, issuer may choose
. :_‘IN FAVOR OF: TO BE ADVISED THROUGH: [] CHECK BOX IF ALSO
oo - TO BE CONFIRMED 8Y
ADVISING BANK

QL L ‘
Lovisiana Depavtnient, oS Evvienmented (oality

P. 0. 2263
LA 10584 —2203
Wm : Waste hinsien

By order of erPag%CQ St GD-" Cb-ﬂn.

Foraccountofg 2 12(]5 ga yQC e CD QOVIV-)

Up to an aggregate amount of $ | l 00 O o OO
Available by (complete A or B, NOT both):

A. [ Drafts at sight on the Issuer payable at the issuer's counters accompanied by:

See attached Letter of Credet

B. [ Tested Telex Demand to the Issuer stating:

EXPIRATION DATE: 11

> Draﬂs and ents m e dated and presented to, or Tested Telex Demand received by, the Issuer not
LT later than t 2 L; lg' o\

o .
E/Credil to contain "Evergreen” clause with no less than"a_ days' notice of nonrenewal to the Beneficiary,
O Partial drawings prohibited

Urless otherwise stated herein e ne oiating/paying bank (if any) is authorized to send all documents to you
in one airmall of courier sefvice, if available.

D Special Instructions: Specify below. If additional space is needed, include addiional sheets. These sheets
form an integral patt of this Application.

92-3513{5-97) \
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W T T ™™ Application and Agreement

This Af;eement consists of three parts. The first part is an Application for a Standby or Performance Latter
of Credit in which the Applicant(a) sets forth the terms of the letter of Credit that it (they) has (have)
asked us 10 issue. The second part, which will apply in the event we Issue the Letier of Credit,
gete forth the Terms and Condltions that govem the relationship between the Applicant(s) and us,
Among other things, It covers the obligation of the Applicant(s) to reimburse us, the security provided for its
(their) obligations, that upon the occurrence of certaln events the Applicant(s) will deliver additional security
for Its (thelr) obligations and defines our rights, and remedies avallable to us under various circumstances,
The third pan |g an Authorization of the Account Party, if the Account Party [s not also the Order Party, under
which the Account Party agrees to be bound by this Agreement.

Partl: Application for Standby or Performance Letter of Credit

TO: THE CHASE MANHATTAN BANK
Standby Letter of Credit - Room 1710
55 Waiter Street - 17th Floor
New York, NY 10041

The undersigned hereby request(s) that you issue your irrevocable letter of credit by:
3 Airmail [ Teletransmission (Specify means ) X Courier Service

(If none specified, Issuer may choose

IN FAVOR OF: TO BE ADVISED THROUGH: [ CHECK BOX IF ALSO
o _ TO BE CONFIRMED BY
| ADVISING BANK

+a
seaedary —
0.0 &

Lovisiand Departrient of £nonnerial vty
' 3

0. &px Baalb
Porton Rowe, LA _10884-2 24> _

F}Tr_‘};mk)r Seol.d W aste  Divisigvo

A
By order of . C;onﬂ.

Foracoountofl& 6' v ALl Y- CO - C)__,OY\ AR
cou

Up to an aggregate amount of $ [, 00, OOO

Awvailable by (complete A or B, NOT both):

A. [0 Drafts at sight on the [ssuer payable at the Issuer's counters accompanied by:

<ee attached LeHee o-é Credt

8. [ Tested Telex Demand to the Issuer stating:

EXPIRATION DATE:

: m and documents must be dated and presented to, or Tested Telex Demand received by, the Issuer not
.. later than

130

D’Credii to contain "Evergreen” clause with no leas than
[ Partial drawings prohibited

.. Unless otherwise stated herein, the rgegoﬁaﬁnglpaying bank (if any) is authorized to send all documents to you
in one airmat ar courier service, f available.

days' notice of non-renewal to the Beneficiary.

[J Special Instructions: Specify below. If additional space is needed, include additional sheets. These sheets
fw_lnteml part of thig Kpplieaﬁon. )

92-2513(5-97)
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fact of the Afpplicant for receipt of the summons, writs and notices in connection with any such action or sult. No litigation
in respect o an{ maftter arising under or in connection with the Credit or this Agreemen! may be brought by the Applicant
against the Bank unless such ktigation shall be commenced In a court of competent jurisdiction in the City of New York,

ate of New York, within one (1) year afler (i) the expiration date of the Credit or (i) the alleged breach shall have
purportedly occusted, whichever is earier.

The Applicant also waives:

(1) the nght to trial by jury in the event of any litigation 1o which the Bank and the Applicant are parties in respect of
any matlter arising under or in resirect of lhe Credit or. this Agreement, whether or not such litigation has been
commenced in respect of the Cred

are also parties thereto;

(including, but not limited to, this Agreement) and whether or not other persons

) b” any immunity it or its property may now or hereafter have from suit, jurisdiction, attachment (whether prior to
Judgment or in aid of execution), execution or other legal process;

P ¢ :
14 o5 Do :
rne {8y “notice 31 &t';’;l:?gtance of this Agreement. '
,?3. Assigriment and Applicable Law. This Agreement may not be assigned by the Applicant without the prior written
consent gf the Bank. The Bank may assign or sell artrc:Fations in all or any part of the Credit or this Agreement to
anotherentity and the Bank may disseminate credit information relating to the Applicant in connection with any proposed
rticipation. Nis Agreement and all rights, obligations and liabifities arising hereunder shall be l)incﬁns?l uron and inure
o the benefit of ke Bank and the Aplvﬁlicant and their respective successors and permitted assigns and shall be govemed
by, and construed iq accordance with, the internal laws of the jurisdiction in which the branch of the Bank (o which this
Agresment is addr is located, without reference to that jurisdiction's principles of conflicts of law, and 1o the extent
that there is any conflis! between such laws and the Uniforrn Customs and Praclice, the Uniform Customs and Practice

shall control.
vpon notice Y0 pemand Depost A/C No._(Dllo OOL 2 57]

G icent .

-pphca THE TERMS AND CONDITIONS SET FORTH ABOVE HAVE
BEEN READ AND ARE HEREBY ACCEPTED AND MADE
APPLICABLE TO THIS AGREEMENT AND THE CREDIT.

AE AT R o e R AT o

IS IN VIOLATION OF UNITED STATES TRADE, W . Groc e ¥ C&_Gﬂ”"]-
CURRENCY CONTROL OR OTHER REGULATIONS.  [Order Party)

WE FURTHER WARRANT THAT THE AGREEMENT 1500 Gvace Drive

BELOW HAS BEEN DULY AND VALIDLY EXECUTED /4 . i
BY OR ON BEHALF CF THE ACCOUNT PARTY. Colowmbin, HD R)104Y -

(Address)
wta~t '
Q"Eza. urey” \I-V\
ﬁ%pﬂzézfgig' na?urag {THey qnlﬁ
2 |isioo
Uate)
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act of the Applicant for raceipt of the summons, writs and notices in connection with any such action or suit. No litigation
n respect of any matter arising under or in connection with the Credit or this Agreemenr may be brought by the Applicant
1gainst the Bank unless such ltigation shall be commenced in a court of competent jurisdiction in the City of New York,

state of New York, within one (1) year afler (i) the expiration date of the Credit or (ii) the alleged breach shall have
wrportedly occurred, whichever is earlier.

'he Applicant also waives:

(1) the right to trial by jury in the event of any fitigation to which the Bank and the Applicant are parties in respect of

any matier arising under or in resi{aect of the Credit or, this Agreement, whether or nol such litigation has been
commaenced in respect of the Cred

are aiso parties thereto;

(including, but not limited to, this Agreement) and whether or not other persons

1he Sabsta o

427 any immunity it or its property may now or hereafler have from suit, jurisdiction, attachment (whether prior to
ludgment or in aid of execution), execytlon or other legal procass;

{4) any claim against the Bank for consequential or special damages; and
» {BY riotice of acceptance of this Agreement.

patl’ assiligted

. Assignmen Aﬁpﬁcah‘eﬁ.aw. This Agreement may not be assigned by the Applicant without the prior written

nsent ot § ank. The Bank may assign or sell participations in all or any part of the Credit or this Agreement to
ank and the Applicant and their respective successors and permitted assigns and s be governed

it there Is any conflict between such laws and the Uniform Customs and Practice, the Uniformn Customs and Practice

othe ty-gnd the Bank may disseminate credit information relating to the Applicant in connection with any props
rﬂag:ﬂon. s Agreement and ali rights, obligations and liabillties arising hereunder shall be bim:nngl upan and inure
the benefit of _  SUCCES: al ) "
ccordance with, the intemal laws of the jurisdiction in which the branch of the Bank to which this
i is located, without reference to that jurisdiction’s principles of conflicts of law, and to the extent
Ml control.

; ol 26
g meticeqe DEma Depost AC No. QLo QXTI 1

Apgp et THE TERMS AND CONDITIONS SET FORTH ABOVE HAVE
BEEN READ AND ARE HEREBY ACCEPTED AND MADE
APPLICABLE TO THIS AGREEMENT AND THE CREDIT.

" WARRANT THAT NO SHIPMENT OR PAYMENT TO

MADE IN CONNECTION WITH THIS AGREEMENT .
N VIOLATION OF UNITED STATES TRADE WA S rece. +Cop.- Conn

TS ol iAo | Oy
NS BN SO INA T THEACREEMENT, Y1500 roce. Drive 0 rv
OR ON BEHALF OF THE ACCOUNT PARTY. 6 §§ ks 2t g YLD 2 )O4Y J" :

[ess,

el st Trewsr
onzed signature e

/15|00
Date)

115-97)
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e Chase Manhattan Bank o CI—’ASE
2 O. Box 29018 . : ISSUE DATE: FEBRUARY 17 )

e
Brookiyn, NY 11i202-9016 L/C NO.: F-298107

Cable Address: CHAMANBANK New York

Advising Bank AFPFLICANT:
HHIHMRWRNNMM XN DIRECT o369 56 3 3203 3636 36306 % LR GRACE & CO.—-CONN.
400 GRACE DRIVE
COLUMEIA, MD 21044

Beneficiary
SECRETARY LOUISIANA DEFARTMENT AMOUNT : USD 1,000,000.00
1 |OF ENVIRONMENTAL QUALITY (ONE MILLION AND 00/100
5,_POST OFFICE EBOX 822463 UNITED STATES DOLLARS)
r | BATON ROUGE, LA 70884-2263
[s]

ATTN: SO0LID WASTE DIVISION
DEAR SIR:

WE HEREBY ESTAEBLISH OUR IRREVOCAELE STANDRY LETTER OF CREDIT NO.
F-32984107 AT THE REQUEST AND FOR THE ACCOUNT OF W. R. GRACE & CO.,
7500 GRACE DRIVE, COLUMBIA, MARYLAND 221044 FOR ITS LADEQ NQ. 17903,
GRACE DAVISON, LA SOLID WASTE NO. SI-5-0876 AT LAKE CHARLES
LOUISIANA, IN FAVOR OF ANY GOVERNMENTAL BODY, FERSON, OR OTHER ENTITY
FOR ANY SUM OR SUMS UF TO THE AGGREGATE AMOUNT OF ONE MILLION U.S.
DOLLARS (%1,000,000.00) UFON FRESENTATION OF:

1. A FINAL JUDGMENT ISSUED RY A COMPETENT CQURT OF LAW IN FAVOR OF A
GOVERNMENTAL EODY, PERSON, OR OTHER ENTITY AND AGAINST W. R. GRACE
& CO. FOR _SUDDEN AND ACCIDENTAL DOCCURRENCES FOR CLAIMS ARISING QUT
OF INJURY TO FERSONS OR FROFERTY DUE TO THE OFERATION OF THE SOLID
WASTE SITE AT THE W. CE & CO., GRACE DAVISON AT F.0. BOX
3§4ZIIL$K$ gHﬁRLES LUUISIANQ 706014 AS BET FORTH IN THE LAC

2. A_SIGHY DRAFT EEARING REFERENCE TO THE LETTER OF CREDIT NO. FP-
298107 DRAWN BY THE GOVERNMENTAL EODY, FERSON, OR OTHER ENTITY, IN
WHOSE FAVOR THE JUDGMENT HAS BEEN RENDERED AS EVIDENCED EY
DOCUMENTARY REQUIREMENT IN FARAGRAPH ONE.

THE LETTER OF CREDIT IS EFFECTIVE AS OF FEBRUARY 17, 2000 AND WILL
EXFIRE ON FEBRUARY 17, 2004, BUT SUCH EXFIRATION DATE WILL EBE
AUTOMATICALLY EXTENDED FOR_A FERIOD OF AT LEAST ONE YEAR ON THE ARQOVE
EXFIRATION DATE FEEBRUARY 17, 2001 AND DN EACH SUCCESSIVE EXPIRATION
DATE THEREAFTER, UNLESS, AT LEAST 4120 DAYS BEFORE THE THEN—-CURRENT
EXFIRATION DATE, WE NOTIFY EOTH THE ADMINISTRATIVE AUTHORITY AND u.
R. GRACE & CO. BY CERTIFIED MAIL THAT WE HAVE DECIDED NOT TO EXTEND
THIS LETTER OF CREDIT BEYOND THE THEN-CURRENT EXFIRATION DATE. 1IN
THE EVENT WE GIVE SUCH NOTIFICATION, ANY UNUSED FORTION OF THIS
LETTER QF CREDIT SHALL EBE AVAILABLE UFON FRESENTATION OF YOUR SIGHT
DRAFT FOR 120 DAYS AFTER THE DATE OF RECEIFT BY ROTH THE DEFARTHMENT
OF ENVIRONMENTAL QUALITY AND W. R. GRACE & CO. AS SHOWN ON THE
SIGNED RETURN RECEIFTS.

UHENEVER THIS LETTER OF CREDIT IS DRAWN UNDER AND IN COMPLIANCE WITH
THE TERMS OF THIS CREDIT, WE SHaALL DULY HONOR SUCH DRAFT UFON
FRESENTATIDN TO US, AND WE SHALL DEPOSIT THE AMOUNT OF THE DRAFT

=~CONTINUED-

F-29898107—- -0041i-L1i-0Qf-

Authorired Signature

2000



®  ochase Bnnatian Bank ¢ o \-'fq"\a: 1580k DATE: FEERUARY 1?.

~ Q.Box 29016
Brooklyn,. NY 11202‘9016

L/C NO.: P-298107

Cable Address: CHAMANBANK New York

Adﬂﬂngamm AFFL.ICANT:

N MR KRN DIRECT 9652653 76 0 52 36 3636963 W.R GRACE & CQ.-CONN.
7500 GRACE DRIVE
COLUMEIA, MD 21044

Beneficia
M ISECRETARY LOUISIANA DEFPARTMENT AMOUNT : USD 4,000,000.00
Y 1OF ENVIRONMENTAL QUALITY (ONE MILLION AND 00/100
;a,POST OFFICE BOX 82263 UNITED STATES DOLLARS)
1| BATON ROUGE, LA 70884-22463
o

DIRECTLY INTO THE STANDRY TRUST FUND OF W. R. GRACE & CO. IN
ACCORDANCE WITH THE ADMINISTRATIVE AUTHORITY'S INSTRUCTIONS.

EXCEFT TO THE EXTENT OTHERWISE EXFRESSLY AGREED TO, THE UNIFORM
CUSTOMS AND PRACTICE FOQR DOCUMENTARY LETTERS OF CREDIT (i993),
INTERNATIONAL CHAMEER OF COMMERCE FUBLICATION NO. 500, SHALL APFLY
TG THIS LETTER OF CREDIT.

WE CERTIFY THAT THE WORDING OF THIS LETTER DF CREDIT IS IDENTICAL TO
THE WORDING SFECIFIED IN LAC 33:VII 727. .II¢E), EFFECTIVE ON THE
DATE SHOWN IMMEDIATELY EBELOW.

-

‘Flﬁoqu Fotios
.......A&&!S‘?&IM““ER
FHLE " C1ASE MANHATTAN BANK

FEBRUARY 17, 2000
DATE

pP=-298107- -004i-Li-01i-~-

2000

Authonized Sighatire
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The Chase Manhattan Bank \ ‘ Standby or Performance Letter of Credit
) i ‘ o CHASE Application and Agreement

This Agreement consists of three parts. The first part is an Application for a Standby or Performance Letter
of Creditin which the Applicant(s) sets forth the terms cof the letter of Credit that it (they) has (have)
asked us to issue. The second part, which will apply in the event we issue the Letter of Credit,
sets forth the Terms and Conditions that govern the relationship between the Applicant(s) and us.
Among other things, it covers the abligation of the Applicant(s) to reimburse us, the security provided for its
(their) obtigations, that upon the occurrence of certain events the Applicant(s) will deliver additional security
for its (their) obligations and defines our rights, and remedies available to us under various circumstances.
The third part is an Authorization of the Account Party, if the Account Party is not alsc the Order Party, under

which the Account Party agrees to be bound by this Agreement.

Partl: Application for Standby or Performance Letter of Credit V )
TO: THE CHASE MANHATTAN BANK LG enct - s
Standby Letter of Credit - Room 1710 Lo gﬁu

55 Water Street - 17th Floor

New York, NY 10041

e 0 7
The undersigned hereby request(s) that you issue your irrevocable letter of credit by: f/ Q@? (g /
'

O Airmail ] Teletransmission (Specify means ) Courjer Service

(If none specified, Issuer may choose

IN FAVOR OF: TO BE ADVISED THROUGH: {J CHECK BOX IF ALSO
TO BE CONFIRMED BY
- ADVISING BANK

Secretaray .
Lovisiang Dem r+nent zé E pnrennertal @U‘U’*j
P.O. 2opx 832k3
Pooden Revae, LA 70884 -2 2>
A I] Q;Jw! SolA Waste  Divisigwo
By order of LO ﬂ) 6((4.@@ y- (_)@’Q)Oﬂﬂ
("Order Party’) y |
Foraccountofw ﬂ‘)’ é\/&/& Y- (/O -~ Cﬂn .

("Account Party"}
Up to an aggregate amount of j; IJ COD ) OOO

Available by (complete A or B, NOT both):

A. [ Drafts at sight on the Issuer payable at the Issuer's counters accompanied by:

<See attached Letler 06 Credt

B. [ Tested Telex Demand to the Issuer stating:

EXPIRATION DATE: / /l

Drafts and g?gu ents must.bé dated and presented to, or Tested Telex Demand received by, the issuer not
later than \
!

-
E/Credit to contain "Evergreen” clause with no less than]i days’ notice of nen-renewal to the Beneficiary.
(O Partial drawings prohibited

_Unless otherwise stated herein, the r]egotiaﬁnglpaying bank (if any) is authorized to send all documents to you
in one airmail or courier service, if available.

O special Instructions: Specify below. If additional space is needed, include additional sheets. These sheets
form an integral part of this /gppiicatjon.

@2-3513(=2-27)



Part ll: Terms and Conditions

In consideration of the issuance by the Bank of the Credit as requested in the Application, the Applicant hereby agrees
with the Bank as follows:

1. Definitions. The foilowing terms shall have the meanings set forth below:
(1) "Applicant” means each party signing the Application, whether as Order Party or as Account Party.
{2) "Agreement" means the Application, the Terms and Conditions and the Authorization,

{3) "Application" means Part | of this Agreement and shall also include all subsequent written and oral requests by
the Applicant for amendmenis to the Credit.

(4) "Bank" means the {ssuer of the Credit as indicated in Part .

{5) "Credit" means the letler of credit issued by the Bank by order of the Applicant pursuant to the Application, as
such Credit may be amended from time to time.

(6) "Instrument” means any draft, receipt, acceptance, leletransmission (including but not limited to telex or cable) or
other written demand for payment under the Credit.

(7) "Third Party" means any person or entity other than the Applicant liable for the obligations of the Applicant under
this Agreement.

(8) "Uniform Customs and Practice” means_the Uniform Customs and Practice for Documentary Credits (1993
Revision}, International Chamber of Commerce Publication No. 500, or any subsequent revision thereof adhered to by .
the Bank on the date the Credit is issued.

2. Reimbursement Obligation,

A. Payment. The Applicant will paY the Bank, on demand, at the Bank's principal office, in immediately available
funds, the amount required to Fay each Instrument or other amount paid or to be Paid under the Credit upon documents
presented in substantial compiiance with the terms of the Credit. Such payment shail be made with interest fram the
date of the Bank's payment of such Instrument or other amount paid by the Bank to the date of reimbursement. Such
payments shall be made free and clear of and without deduction for any present or future taxes, levies, imposts,
deductions, charges, withholdings, and all liabilities with respect thereto.

B. Authorization To Charge Accounts. The Applicant expresslg authorizes the Bank ﬁbu! the Bank shall not be
required), without demand for payment or notice to the Applicant, which are hereby expressly waived, to charge, debit
and/or setoff against the demand deposit account referred to at the end of this Agreement and—any-etheraeeountts
vy g a-or-speciat-time-er-demeand.metared-ofunmatured)-and to apply immediately, any balance of deposits
and any sums credited by or due or payable from the Bank to the Applicant in such account or accounts, to the payment
of anr and ali of Applicant's obligations and liabilities to the Bank hereunder, including without limitation. obligations and
liabilities under Paragraphs 2A and C and Paragraphs 3 and 8 hereunder, all without prejudice to the rights of the Bank
against the Applicant with respect to any and all amounts which may be or remain unpaid.

C. Foreign Currency Obligations. 1f the Instrument is in foreign currency, the Applicant's payment shalt be in United
States currency at the Bank's then current selling rate for cable transfers to the place of payment of the Instrument on the
date of such payment or of the Bank's settlement of its abligation, as the Bank may require. If, for any cause, on the date .
of payment or settlement, as the case may be, there is no selling rate or other rate of exchange gﬁnerally current in New
York for effecting such transfers, the Applicant will par the Bank on demand an amount in United States curmenc
equivalen! to the Bank's actual cost of settlement of ifs obligation however or whenever the Bank shall make suc
seltfement, with interest from the date of settlement to the date of payment by the APpIicant. The Applicant will comply -
with all governmental exchange regulations now or hereafter applicable to the Credit or Instrument or payments related -
thereto and wili pay the Bank, on demand, in United States currency, such amount as the Bank may have been required
to expend on account of such regulations. OU+5icQ€_,

d Additional Costs.

A. Commissions, Etc. The applicant will pay the Bank, on gemand, at its principal office at 270 Park Avenue, New
York, New York 10017, the Bank's commission and all charges, costs and expenses paid or incurred by the Bank in
connection with the Credit, including fees and charges of €ounsel, |

d-epeﬁmeﬁ(—m—eeﬁﬁee&m—mﬁw—me—rfmfmm performanca or enforcement of this agreement or the Credit.
Commissions payable hereunder shall be at the rate customarily charged by the Bank at the time in like circumstances.
B. interest. The Applicant agrees o pay interest on any amounts due under this Agreement which are not paid when

due at 3% Flus that rate of interest from time to time announced by the Bank at its principal office, as ils prime
commercial lending rate, which rate shall not exceed the maximum rate permissible under applicable law.

3. Payment of Commissions, Expenses, Counsel Fees, Interest

C. Additional Costs, The Applicant shall also pay to the Bank on demand such amounts as the Bank in its sole
discretion determines are necessary to compensate it for any cost attributable to its issuing or having the Credit
outstanding. Such costs shall include any cost resulting from the appiication of any law or regulation 1o the Bank
regarding any reserve, assessment, capital adequacy or similar requirement relafing to letters of credit or the
reimbursement agreements with respect thereto or to similar liabilities or assets of the Bank, whether existing at the time
of issuance of the Credit or adopted thereafter. In the case of sale of a participation permitted by ﬁ)aragrap 15 hereof,
all amounts payable by the Applicant under this paragraph, shall be determined as if the Bank had not sold such
participation. The Aﬁp icant acknowledges that there may be various methods of allecating costs to the Credit and
agrees that the Bank's allocation for purposes of determining the costs referred to above (including the cost of
maintaining capital required in connection with the Credit) shall be conclusive and binding upon the Applicant, provided
such allocation is made in good faith. The Applicant also agrees to pay all withholding, stamp and other taxes or duties
imposed by any taxing authority on payments under the Credit and this Agreement and to indemnify the Bank against all
liabilities, costs, claims, and expenses resulting from any omission to pay or delay in paying any such duty or tax.

4. Successors; Bank's Honoring. The Bank may honor. as complying with the terms of the Credit and of the
Apglication, any drawing by, or Instrument or other document signed or issued by, a person (or a transferee of such
persom) purporting to be an administrator, executor, trustee in bankruptcy, deblor in possession, assignee for the benefit
of creditors, tiquidator, receiver, other legal representative or successor by operation of law of the pany authorized under
the Credit 1o draw under the Credit or o sign or issue such Instruments or other documents: provided, that any such
drawing, Instrument or other document is otherwise in substanttal compliance with the Credit.

82-3513{5-97)



Amendment, Change, Modification, No Waiver. No amendment, change, modification or waiver to which the Bank
1s consented shall be deemed ‘to mean that the Bank will consent or has consented to any other or subseguent request
amend, change modify or waive a term of the Credit. The Bank shall not be deemed to have amendec?, changed or
odified any term hereof or to have waived any of its righis hereunder, unless the Bank or its authorized agent shall
ve consented to such amendment, change or medification in writing or signed such waiver.

. U.C.P.; Agreements and Acknowledgments,

A. The Uniform Customs and Practice. The Uniform Customs and Practice shall be binding on the Applicant and the
ank except {o the extent it is otherwise expressly agreed.

B. Other Agreements and Acknowledgments.
It is also agreed that:
(1) user(s) of the Credit shall not be deemed agents of the Bank;

(2) none of the Bank, its affiliates, subsidiaries or its correspondents shall be responsible for, and the obligation
of the Applicant to pay the Bank under Section 2 hereof shall not be affected by, (i) any act, error, neglect,
default, omission, insolvency or failure in business of any of its corresgondents or (i% the form, validity,
gccg[{elcy, sufficiency, legal effect or genuineness of any Instrument or other document presented under the

redit;

(3) any action, inaction or omission on the part of the Bank or any of its affiliates, subsidiaries or correspondents
under or in connection with the Credil or the related Instruments, documents or property, if in good faith, shall
be binding upon the Applicant and shall not place the Bank or any such affiliate, subsidiary or correspandent
under any liability to the A%phcant or affect in any way whatsoever the Applicant's obligation to pay the Bank
under Section 2 hereof and in no event shall the Bank or any such affiliate, subsidiary or correspondent be
liable for any special or consequential damages;

(4) the Applicant will promptly examine: (i} the copy of the Credit {and of any amendments thereof) sent to it by
the Bank; and (ii) all instruments and documents delivered to it from time to time, and, in the event of any
claim of noncompliance with Applicant's instructions or other irregularity, the Applicant will immediately notify
the Bank thereof in vyritinﬁ, the Applicant being conclusively deemed to have waived any such claim against
the Bank and any of its afliliates, subsidiaries and correspondents unless notice is given as aforesaid;

(5) if the Credit states any condition (whether for information or ctherwise) without specifying the document to be
presented to determine compliance therewith, the Bank may (but shall not be obligated to) treat such
corcliditlon as not stated and disregard it for purposes of determining compliance with the terms of the Credit;
an

(6) the Bank shall have no obligation to notify the Applicant of discrepancies in any Instruments or other
documents presented under the Credit and any such notification or request for a waiver of such discrepancies
shall not constitute a waiver of such discrepancies by the Bank nor an agreement to notify or seek a waiver of
any future discrepancies.

7. Instructions; No Liability. Instructions whether given orally (in person or by telephone), in writing (by
teletransmission or other means) or by electronic means may be honored by the Bank when received from anyone
Burportlng to be authorized to give such instructions for the Applicant. Each oral instruction shall be confirmed in writing
by the person glving such instruction, or other authorized officer, but the Bank's responsibility with respect to any
instruction shall not be affected by its failure to receive, or the content of, such confirmation. The Bank shall have no
resg)onsibility to notify Applicant of any discrepancies between Applicant's oral instructions and its written confirmation
and in the event of any such discrepancy, the oral instructions shall govern. The Bank shail be fullg protected.in, and
shall incur no liability to the Applicant for, acting upon any oral, written or electronic instructions which the Bank in good
faith believes to have been given by any authorized person, and in no event shal] the Bank be liable for special, indirect
or consequential damages. The Bank may, at its option, use any means of verif}rmg any instructions received by it. The
Bank also may, at its option, refuse to act on any instruction or any part thereof, without incurring any responsibiity for
any loss, tiabilily or expense arising out of such refusal.

eutsi
8. Indemnification. The Applicant agrées to indemnify and hold harmless the Bank, each affiliate and subsidiary of the
Bank, and the correspondents of of them, against any and ali claims, losses, liabilities, damages, costs, penallies
and ﬁngs, including reascnable-Counsel fees i T howsoever arising from or in
connection with the Credit, including, without limitation, any such claim, liability, damage, cost liability or fine arising out
of any transfer, sale, delivery, surrender or endorsement of ang document at aray time(s) held by the Bank or any of its
affiliates or subsidiaries, or held for the account of any of them by anf: correspondent of any of them, or arising out of any
action, suit or proceeding for injunctive or other judicial or administrative relief or any other judicial or governmentat order
and affecting, directly or indirectly, the Bank or such affiliate, subsidiary or correspondent.

9. Licenses, The Applicant will procure promptiy any necessary impori, export or other licenses in connection with the
Credit and any property shipped thereunder, and will comply with all foreign and domestic governmenta! regulations in
rﬁgardfto the shipment of such property or the financing thereof and will furnish the Bank on its demand, with evidence
thereof.

—“48—Piedgeand-Assignmentof Security:

A. Pledge and Grant of Security Interests. As security for the payment or performance of (i) any and-all of the
Applicant's obligations and/or liabilities to the Bank under this Agreement (including the continﬁ‘enmbllgation under
paragraph 11 to‘fay or deliver 1o the Bank the maximum amount available under the Gredil_.whether or not a drawing,
claim or demand for payment has been made under the Credit} and (ii) all other obligafions and/cr liabilities of the
Applicant to the Bank, absolute or contingent, due or to become due, or which are-now or may at any time(s) hereafter be
owing by the Applicant to the Bank, the Applicant hereby:

1)} pledges and/or grants to the Bank a continuing lienupon and assignment of all right, title and interest of the
pplicant in and to the balance of every deggsil,aceou’nl. now ar at anly time hereafter existing, of the Aﬁplicam with

any office of the Bank or any affiliale or subsidiary thereof, wherever focated, and any cther claims of the Applicant
against any office of the Bank or a iliate or subsidiary thereof, and in and to all money, instruments, securities,
documents, chattel paper, d rids, precious melais, funds, and all claims and demands and rights and interest
therein of the Applica in and o all evidences thereof, which have been or at any time shall be delivered 1o or
otherwise come istgthe possession, custod{y or contral of any office of the Bank or any affiliate or-subsidiary thereof,
orinto t session, custody or control of any affiliate, agent or correspondent of any such entity for any purpose,
whether or not for the express purpose of being used by any such entity as collateral security or for safekeéeping and
_—The Bank shall be deemed to have possession, custody or control of all such property actually in transit to, or set apar

@2-3513(5-37)



it or any of its affiliates or subsidiaries (or any of their agents, correspondents or others acting in iheir behaify it

rstood thal the raceipl al any fime hy such entities (or any of their agents, correspondents, or others acting

- other security of whatever nature, inciuding cash, shall not be deemed a waiver of any of the

Bank's rights or pow reunder. The Applicant agrees that such affiliates or subsidiaries shall be agent(s) of the
Bank ior the purpose of pe g a security interest in any such depasil acconnts or other property: and

(2) pledges and/or grants to the Bank a sectrity-literest in any and all property the Applicant holds as security for the
obligations of any party refated 1o the Credit, and fuiTher~subordinates its right to payment from such property and the
proceeds thereof to the rights of the Bank, until the Bank 15 psid_jn full, and agrees that it will hold in trust for and
promptly deliver to the Bank any payment received from such propei nceeds.

B. Additional Rights of the Bank. The Bank is authorized to take any action necg to protect its rights in the
security provided hereunder (whether or not a drawing, claim or demand for payment has been under the Credit)
including but not limited to segregating all or any pait of the balance of any depo-it account referre #-paragraph
10{A) or other security 1o be applied to the Applicant’s obligations to the Bank =5 provided in paragraph 11.

T _ under this coqreencnf the
11. Events of Default; Obligations; Remedies. Upon the occurrence of any ol the events described in thisPa aaraph
11 (whether or not a drawing, claim or demand for paymght has been made under the Credit) the Appliednt agrees that
gy aRa-an-obhaators—and—an S ilemEarsdliialine o—tHre—13 " 3 "0 Ted, apydiute U ot nt,
v } ﬂ . I E et Ei A c—abheratio AR 1S TSd - dno l-'- IomgclkIWilh
without notice or demand and (B) the Bank mag (iy ¢harge, debit and/or setoff against am¥ account of the Applicant
maintained at any office of the Bank or at any subsidigry or affiliate of the Bank (now or in the fulure, whether general or .
special, time or demand, malured or unmatured?_ for fhe maximum amount availlable under the Credit and also for an
and all other obiigations and liabilities of the Applicant’{ 0 i ihar i to the Ban
hereunder or otherwise, matured or unmatured, absolute ar contingent, whether now existing or hereafter incurred, (ii)
e oAt fea-the 'ieant—ﬁhaﬂ-ﬂ?e : e s f
other propedy vf-a and characte ry to the Bank (together with executed financing slatements in such
form as the Bank may reasonably Tequire-as.security for all such obligations and liabilities and/or (ii) liquidate any or all
of the proFenyé)Iedged, assigned andfor in which The Bank-has-heen_granted a securily interest, and in each case, the
Bank shall hold such amounts, proceeds and collateral as security for (orat+ha_Hank's option, make payment in
satisfaction of) the Applicant's {and such subsidiaries' and atfiliates’) obligatior atured-—o atured,

At . a

(2) if any statement made, or any information or re[:on furnished to, the Bank in connection with this Agreement
contained any misstatement of a material fact or omitted to state a malerial fact or any fact necessary to make any
statement contained therein not materially misleading;

(3} the death or dissolulion of the Applicant or any Thira Party,

(4) if any obligation and/or liability of the Applicant or any Third Party shall not be paid or performed when due, or
any default or event of default (as such is defined under any agreement for the payment of money to which the
Applicant or a Third Party is a party) remains uncured after the cure period provided in the related agreement has
elapsed, or

{5) if the Applicant or a Third Party shall becorme insclvent (however such insolvencY may be evidenced or defined)
or generally not be able to pay its debts as theY become due, or make a general assignment for the benefit of
creditors, or if the Applicant or a Third Party shall suspend the transaction of ifs usual business erbe—expelied—er
‘ e, or if an application is made by anygudgment creditor of the Applicant or a Third Parly
for an order mrec!in%the Bank to pay over money or to deliver other properly, or if a petition in bankruPtcy shall be
filed by es-e?)mnel—{ e Applicant or a Third Parly, or if a petilion shall be filed by er-egeinst the Applicant or any
proceeding shail be instituted by Hﬁaﬂs& the Applicant or a Third Parly for any relief under any bankruptcy or
insolvency laws or any law refating to the relief of debtors, readjustment or indebtedness, reorganization, compasition
or extensions, or if any governmental authority, or any court at the instance of any governmental authority, shall take
passession of any subslantial part of the property of the Applicant or a Third Party or shall assume control over the
affairs aor operations of the Af‘plicant or a Third Paily, or if a receiver or custodian shall be appointed of, or a writ or
order of attachment or garnishment shall be issued or made a%ainst, any.of the property or assets of the Applicant or
a Third Party or the Applicant or a Third Party shall represent that any o Wegoing has ocf%d or witl occur;
i ; Jps+anty P
(6) if a temporary restraining order, injunction (pfeliminarg 0 permanent) or an?siml ar order is issued in connection
githklhe Credit or any Instrument or document relating therato which order may apply, directly or indirectly, to the
ank; or

. 5 hat it . e

12. Continuing Rights and Obligations, The Bank's rights and liens hereunder shall continue unimpaired, and the
Applicant shall be and remain obligated in accordance with the terms and provisions hereof, notwithstanding the release
and/or substitution of any property which may be held as security hereunder at any time, or of any rights or interest therein
or the release of any Third Party. No delay, extension of time, renewal, compromise or other indulgence which may occur
or be granted by the Bank shalt impair the Bank's rights or liens hereunder.

13. Partnership Applicants; Multiple Applicants, Etc. If the Applicant is a partnership, its obligation hereunder shall
continue in force, and apply, notwithstanding any change in the membership of such partnership, however arising, or the
release of any partner from liability. 1f more than cne entity and/cr person signs this Agreement whether as Order Party or
Account Party, (i) each of them shall besjointly and severally liable hereunder and all the terms and provisions regarding
liabilities, obligations and property of such entities and/or persons shall apply to any liabilities, obligations and property of
any and all of them and (ii?each of them hereby agrees that, without notice to or further consent by the other, the liability of
any Applicant hereunder may fiom time to time, in whole or in part, be renewed, extended, modified, released or reduced
by the Bank without affecting or releasing in any way the liability of the other Applicant. The-Appicant-waives-any-ttefense
glaic Ve et ah-C oS -p-detense-aratiableto.or-grecharge-ot asurety ©

ofratty LT,

14, Jurisdiction and Venue; Service of Process; Appointment of Agent; Waiver; Commencement of Action. The
Applicant hereby consents to the nonexclusive jurisdiction over the person of the Applicant of any court of recerd of the
State in which the branch of the Bank to which this Agreement is addressed is iocated or of the United States District
Court for the appropriate District of such Stale and agrees that such coud shall be a proper forum for any action or suit
brought by the é)an . Service of process in anr action or suit arising out of or in cenneclion with this Agreement or the
Credit may be made upon the ApFHcant by mailing a copy of the summons to the Applicant either at the address set forth
in the Application or at the Applicant's last address appearing in the Bank's records. In addition, if the AEpIicam is
organized or incorporated in a jurisdiction outside the United States of America, the Applicant designates the Consul
General or equivalent official of the country of incorporation of the Applicant as the true and lawful agent and attorney-in-

$2-3513(5-97)



fact of the Applicant for receipt of the summons, wrils and notices in connection with any such action or suit. No litigation
in respect of any matter arising under or in connection with the Credit or this Agreemen{ may be brought by the Applicant
against the Bank unless such m%atron shall be commenced in a court of competent jurisdiction in the City of New Yaork,
Slate of New York, within one (1) year after (i) the expiration date of the Credit or (ii) the alleged breach shall have
purportedly occurred, whichever is earlier.

The Appiicant also waives:

(1) the right to trial by jury in the event of any litigation to which the Bank and the Applicant are parties in respect of
any matter arising under or in res{)ept of the Credit or, this Agreement, whether or not such litigation has been
commenced in respect of the Credit (including, but not limited to, this Agreement) and whether or not other persons
are also parties thereto,

G- Gt &H8E 6 -G b Rt e-0FeSerpdo SfHr-a gerense-pasea-upon

I
5D

ol 2.0 mn ) na a & GO0 -08-5610 ha aaverdocanhes
8 A 2 - —Sera P - SO+ B

22§27 any immunity it or its Froperty may now or hereafter have from suit, jurisdiction, attachment (whether prior to
ion), execution or other legal process;

Judgment or in aid of execu

el
l'fhrf o5y 3notice of{g(_:ti‘eptfnce of this Agreement.
oy at#;hiqted _ ) . )
-15. Assigriment and Aﬁp!icable Law. This Agreement may not be assigned by the Applicant without the prior written
consent g1 the Bank. The Bank may assign or sell partimFahons in all or any part of the Credit or this Agreement to
another‘entity and the Bank may disseminate credit information refating to the Applicant in connection with any prcéposed
articipation. Ris Aqueement and all rights, obligalions and liabilities arising hereunder shall be bindin?‘ uFon and inure
Po the benefit of the Bank and the Applicant and their respective successors and permitled assigns and shall be governed
by, and construed Wy accordance with, the internal laws of the jurisdiction in which the branch of the Bank to which this
Agreement is addressed is located, without reference to that jurisdiction's principles of conflicts of law, and to the extent
that there ts any confitet between such laws and the Uniform Customs and Practice, the Uniform Customs and Practice

shall control.
vpoin notice o Demand Deposit A/C I:l\o_ Ol CC(257

aeehrcanm ¥
pelica THE TERMS AND CONDITIONS SET FORTH ABOVE HAVE
BEEN READ AND ARE HEREBY ACCEPTED AND MADE
APPLICABLE TO THIS AGREEMENT AND THE CREDIT.

BE MADE IN CONNECTION WITH THIS RGREEHENT - )
IS IN VIOLATION OF UNITED STATES TRADE, LD rec e ¥ C@ ’—C"”’”-
CURRENCY CONTROL OR OTHER REGULATIONS.  {Order Party) _ _
YUE EURTHER WARKANT THAT IHEACREEMENT | 1500 Gvice Drive
.‘ _ '
BY OR ON BEHALF CF THE ACCOUNT PARTY. (%.ag)l \J)Wl bk, HD Ri1o4Y
ress

Assistat

Tréaguvey”
uthonized Signature ifle

2 |isj00
{Date)
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{The Tollowing is to be execuled it ihé Order Parly is nol also the Account Farty)
Part il

AUTHORIZATION AND AGREEMENT OF ADDITIONAL PARTY
NAMED AS ACCOUNT PARTY

To: ISSUER

We join in the request to you to issue the Credit, naming us as Account Party an
irrevocably agree (i) that the above Applicant (the Order Party) has sole righ$to give instructions and make
agreements with respect to the Application, the Credit and the disposition oflocuments and we have no right
or claim against you or your correspondent in respect of any matter arisfng in connection with any of the
foregoing, and (iit to be bound by all the terms of this Agreement. The Rtrder Party is authorized to assign or
transfer to you all or any part of any security held by the Order Party fof our obligations arising in connection
with this transaction and, upon any such assignment or transfer, yoywill he vested with all powers and rights
in respect of the security transferred or assigned to you and you enforce your rights under this Agreement
against us or our property in accordance with the terms of this Agréeement,

7 in consideration thereof, we

{Address) -~

(Authorized Signature) (Title)

(Date)

Collateral Type No.
Comm.

Approval

@2-3513(5-97)
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- PO TgaR S BOERBLE T MO 3 %03 16:40/8T. 1639V 4670314508 ¢ 4
JPMargan Chase Bank ISSUE DATE: FEBRUARY 17, 2000
:waddeeSmwms L/7C NQ, -298046

Advising Bank
M
! A
APPLICANT: . !
suppnnpatans DIRECT #ARSSEA4SA 4204 R. GRACE % C0O.. — CODNN. —
7500 GRACE DRIVE !
COLUMBIa., MD 21044
Beneficiary
{GEE BELOW FTOR RENMEFICIARY'S AMOUNT: USD 2. 00, 000. 00
NAMES AND ADDRESSES) (TWO MILLION AND 00/100

?ISEE‘&W &itilly smE PR Iicdhict advice us at once.

UNITED STATES DOLLARS)

BENEFICIARY:

MR, __WALT PETTIT, EXECUTIVE DIREGTOR
CALIFDRNIA STATE WATER REBOURCES CONT BOARD
901 P STREET

SACRAMENTO, Ca $5814

BENEFICIARY:

MER.  DALE SIVENS. SECRETARY
LDUISIANA DEPARTHENT aF ENVIRONHENTAL LIT

7290 BLUE BONNET
BATON ROUGE, LA 70828

'@@

P~-292044 IN YOUR FAVOR, AT THE REGUES AND FOR THE ACCOUNT OF W. R.

GRACE & Co., 7500 GRACE DRIVE. CGLUMB A, HARYLAND 21044 UP TO THE

AGGREGATE aMCUNT OF TWO MILLION U, {%2. 000, 000)., AVAILABLE
NC

LEAR S1IRS
WE HEREBY EETAELISH DUR IRREVOCABLE pBY LETTER OF CREDIT nNO.
1

UPON PRESENTATION BY ANY ONE OF YDU

(1) YOUR SIGHT DRAFT., BEARING REFERE
F-298044&, AND

(2) YOUR GIGNED STATEMENT READING AS FOLLOWS!. “I CERTIFY THAT THE
AMOUNT OF THE DRAFT 1S PAYABLE PURSUANT TD REGULATIONS ISSUED UNDER
AUTHORITY OF SUBTITLE I OF THE RESOURCE CONSERVATION AND RECOVERY ACT
OF 1974, AS AMENDED.

THIS LETTER OF CREDIT MAY BE DRAWN ON TD COVER TAKING CORRECTIVE
ACTION AND/OR COMPENSATING THIRD PARTIES FOR BODRILY INJURY AND
PROPERTY DAMAGE CAUSED BY EITHER SUDDEN ACCIDENTAL RELEASES OR
NUNSUDDEN ACCIDENTAL RELEASES OR ACCIDENTAL RELEASES ARISING FROM
OPERATING THE UNDERGROUND STORAGE TANKS IDENTIFIED BELDN IN THE .
AMOUNT DF FIVE HUNDRED THOUSAND U. S DOLLARS ($500. 000} PER
2%&322;?%2 AND DONE MILLION U S, DDLLARS ($1. 000G, 00C) ANNUAL

GRACE CONTAINER FRODUGTS
2140 DAYIS GTREET

TO THIS LETTER OF CREDIT NO.

=CONT INUVED~

Signature



*

.(C) BODILY INJURY OR PROFERTY DAMAGE

c 56 ¢ &%ﬁﬂmﬁw PPk }1'&911,:1: advice us at once.

® e ° ° e ®
FROM JPMORGAN 83Y LC BROXER/DEALER UNIT MON) 3. 3 4 /NC. 48 29
JPMorgan Chase Bank N oW 3.3 0315680 /38 DATE 9/!-']\}19;5%32%1\:'4 {
Global Trade Services ] N L/7C NO. ~-29804&
Advising Bank
' APPLICANT:
seppsittpittr DIRECT S#H4a 385t s W R  GRACE & CO.. -~ CONN.

7500 GRACE DRIVE
COLUMBIA, MD 21044

Beneficiary

({SEE BELOW FOR_ BENEFICIARY'S

AMOUNT: USD 2, 000, 0
NAMES AND ADDRESSES) ¢ 899,90

(TRO MILLTOM AND 0C/100
UNITED STATES DOLLARS)

SaN LEANDRO. CALIFORNIA 94577 & USTS

GRACE DAVISON
1800 SULPHUR RDAD

LAKE CHARLES. LOUIESIANA 70401 2 S
THE LETTER OF CREDIT MAY NUT BE DRAWN|DM TO COVER ANY OF THE
FOLLOWING:

(A) ANY DBLIGATION QOF W. R. ACE & UNDER & WORKERS'
COMPENSATION, DISABILITY BENEFITS- aR NPLUYMENT COMPENSATION LAW
OR OTHER SIMILAR L.AW;

(B) BODILY INJURY TO AN EMPLOYEE OF W,
FROM. AND IN THE COURSE OF, EMPLOYMENT B

“BGRACE & CQ. ARISING
W. R GRACE % CO.
N

ING FROM THE CWNERESHIP,
RS OF ANY AIRCRAFT, MOTOR

<x

2

MAINTENANCE, USE, OR ENTRUSTMENT TO D
YEHICLE. OR WATERCRAFT:

(D) PROPERTY DAMAGE TO ANY PROPERTY DOWNED. RENTED:; L.OANED TO, IN THE
CARE, CUSTODY, CR CONTROL OF. DR OCCU BY W R. GRACE & CO

THAT IS NOT THE DIRECT RESULT OF A RE SE FROM A PETROLEUM
UNDERGROUND STORAGE TANK,

o=t

(E) BODILY INJURY OR PROPERTY DAMAGE FOR WHICH W, ACE % CO.
IS OBLIGATED TQ PAY DAMAGES BY REASON OF THE ASSUHPTIDN DF LIABILITY
IN A CONTRACT DR AGREEMENT OTHER THAN A CONTRACT OR AGREEMENT ENTERED

INTO TQ MEET THE REQUIREMENTS OF 40 CFR 280.

THE LETTER QOF CREDIT IS EFFECTIVE AS OF FEBRUARY 17, 2000 AND WILL
EXPIRE ON FEBRUARY 17, 2001, BUT SUCH EXPIRATION DATE WILL BE
AUTOMATICALLY EXTEMDED FOR A PERIOD OF AT LEAST ONE YEAR ON THE ABQOVE
EXPIRATION DATE FEBRUARY 17, 2001 AND ON EACH SUCCESSIVE EXPIRATION
DATE _THEREAFTER, UNLESS, AT LEAST 120 DAYS BEFORE THE THEN-CURRENT
EXPIRATION DATE. WE NOTIFY W. R GRACE & CO. BY CERTIFIED MAIL
THAT WE HAVE DECIDED NOT TQ EXTEND THIS LETTER OF CREDIT BEYOND THE
CUBRENT EXPIRATION DATE, IN THE EVENT THAT W. R. = GRACE & CO. Is
NOTIFIED, ANY UNUSED PORTION OF THE CREDIT SHALL BE AVAILABLE UPON
PRESENTATION OF YOUR SIGHT DRAFT FOR 120 DAYS AFTER THE DATE

SE£E§§; BY u. R. ZRACE & C(O.. AS SHOWN ON THE SIGNED RETURN

—~CONTINUED-

e




‘

';lgge“&?ﬁﬂ%mny SRPPRGHd TdhdeT, agvice us at once,

° ° 'Y Py ® ® ®
FROM JPNORGAN SBYIC  BROKER/DEALER UNIT  (MON) 3. %03 16:40/5T. 6:39/N0, 4870314328 7 ¢

JPMorgan Chase Bank ISSUE DATE: FEBRUARY 17, 2000
Glohal Trade Services L/7C NO. . P-298044
Advising Bank
. . APPLICANT:
Haupnndanittsn DIRECT ##%X33anaugptss o R. GRACE & C0O.. — CONN.

7500 GRACE DRIVE
COLUMBIA, MD 21044

- Beneficiary

(SEE BELOW FOR BEMEFICIARY'S

AMDUNT: USD 2, 000, 000, QG
NAMES AND ADDREGGES)

(TWO MILLION AND 00/100
UNITED STATES DODLLARS)

WHENEVER THIS LETTER OF CREDIT IS DRAWN ON UNDER AND IN COMPLIANCE
WITH TIHE TERMS OF THIS CREDIT, WE SHALL DULY HONOR SUCH DRAFT UPON
PRESENTATION TO US, AND WE SMALL DEPDSIT THE AMOUNT OF THE DRAFT
DIRECTLY INTO _THE STANDHY TRUST FUND DE W. R. GRACE & cQ. I
ACCORDANCE WITH YOUR INSTRUCTIONS.

WE CERTIFY THAT THE WORDING OF THIBS g FRER OF CREDIT IS DENTICAL TO

THE WORDING SPECIFIED IN 40 CFR 280 %5 )} AS SUCH REGULATIONS WERE
CONSTITUTER ON THE DATE SHUOWN IMMEDIATELY BELGW.

THIS CREDIT 1S SUBJECT TO THE UNITORM DMS _AND FRACTICE FOR
DOCUMENTARY LETTERS OF CREDIT (1993), ERNATIONAL CHAMBER OF
COMMERCE PUBLICATION NO. 500. S

...............

.................

_ Ao S

T
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. : T EREL T AHENWENT NG TLLL P
:wamw,. ',11-»029015 ::_,_‘_:—;_;. e j FILECOPY
Cable Address CHAMANBANI( New York I T T . :
Advi °"i? Bank _ - jor N APT—*LICANT . .
***ﬂ******“*m IRI:CT *ﬂﬂ*ﬂ*"*****! * c,. W.Rs: GRACE & CO.—CONN. -© .
WOk 414 AVENUE OF “THE AMERICAS -

Tl
sl

i3 NEW “YORKC, NEw YORK 1003&-7749

E)

- DEFARTHMENT GF THE ENVIRDNMENTAL
- DEG) EROENING HIGHWAY
PALTIMORE, MD 21224

SECRETARY, 21"54';' 'Er—' MARYLAND :I [

-
-

IN ACCORDANCE WITH IN$1RUCTI"1NS RECEIVED, THE ABCVE~REFERENCED
L LETTER OF CREDIT HAS EEEN MLI\D.:.D AS FOLLOW

i - LE.T1FF< OF CREDIT P«MUUNT I8 DECREASED BY USD 153,239.00
ONE HUNDRED FIFTY THREE THOUSAND TWO l-’LNDFL.D THIRTY
: : rlINE:. ﬂHD "‘O/iOO L;NITED STATES DUL.LARS).

THF AL "REGATE AMOUNT AVATILABLE UNDER THIS LETTER oF
CREDIT SHaLL NOT EJ(CL._D @177 L 700,00

COTHIS DFCREA"‘E. 15 EFFELTI OM THE STREMGTH OF YOUR
- LET FER DATED JULY "’8; iv . -

-

ALL OTHER TERM3 AND CONDITIONS OF CREDIT REMAIN UNCHANGED.

J— e m——

Po258319=  -055-A1-01-




- ®
* The C:'lasedM?nhattan Banic - . o CH.A MARL'H o (;5 é 5‘;’ 3 —
Global Trade Sedices@rou : \ !!40 Rty {
P.0. Box 44 1 Chitch, Street Statlo °2-..._ ‘ ﬁﬂngMEN 0 10 ;
New York; NY. 10008-0042 * . N : , o ﬁn_E copy
Cable Mdress CHAMANBANK New York & S ,
." P Adv’s'ng Bank ' - ' o~ A’j Lo dm :v -
nnuk*‘h;ﬁ%’* DIRECT! whdesinnsiibsins ™ | RE . GMEEI" 7‘30;'_. N.

Beneficiary ’
SECRETARY, STATE OF MARYL
DEPARTHENT OF THE ENvmmmmmL

AB00 EROENING HIGHWAY:
BALTIMORE, MD 24224

I ACCORDANCE WITH INSTRUCTIONS RECEYVED, THE ABOVE-REFERENCED
- LETTER OF OREDIT HAS EEEN AMENDED AS FOLLOUS

i - LETTER OF CREDIT AMOUNT ‘IS INCREASED BY USD &, 489.00
SIX TROUSAND FOUR HUNDRED EIGHTY NINE AND CO/i00 UNITED
STATEE DOLLARS).

THE AGGREGATE AMDUNT AVAILAR UNDER . THIS LEYTER OF
CREDIT SHALL NOT EXTEED US ,937.Q0.

Alkl. OTHER TERMS AND CONDITIONS OF. THE DIT REMAIN UNCHANGED.

0
P
i

-~

P-DEDFLP-  —02L-AL-0f— .
T ’ - ) . f‘\f 2 tu L T

ad

4
- APorzed SRnaRIg - 3~ 1 e e T T e

;""A’va KHARGH,

e’



® ° . ° ° ® ° ° ®
?.ﬂer -of Credit The Chase Manhattan Bank, N.A. “ CHASE Cable Address: North American

North American Trade Operations Chamanbank i
' 4 Chase MetroTech Center - 8th Floor | Trade Operations
- Brooklyn, NY 11245

PAGE 1t ’ PGe3Z453

i

LETTER OF AMENDMENT APRIL 19 1994
MEM

BENEFICIARY :

SECRETARY

STATE OF MARYLAND

DEPARTMENT 0OF THE ENVIRONMENT
2800 BROENIMG HIGHWAY
[ALTIMOREs ™MD 21224

GENTLEMEN:
QUR LETTER OF CREDIT/ADVICE NO. PGEEIZZ45XR
EY CRDER AND FOF ACCOUNT OF:

W.R. GRACE & CGC. -CUNN,

1114 AVENUE OF THE AMERICASB
NEW YORKs NEW YORK 10034-7749

IN YOUK FAVOR IS AMENDED AS FriL OWS:
AMOUNT INCREASED ©Y USDE&s121.00 TO A NEW TOTAL OF USDEZ4sab0 .00,

Al OTHER TERMS ANO CONDITIONMS REMAIN UNCHANGED.

VERY;%%ULY YOURS s

DY . gAY . v
.',/:’-‘/):.’ iz.ﬁr_ _;'T. 1':'1_'-/4‘/ e T e
o et
/AUTHORL ED SIGNATUHE/
e :

1'/

FX 984 REV. 4-92 Non-Negotiable Copy
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' ) N rth.A ican Trad o. 1 - e @ ¢ bank
. o) merican Trade pera ons haman an Tr e Cper.
4 Chase MetroTech Center - 8th Floor ad perations

. . Brooklyn, NY 11245
FAGE, 1 | PG63 72453

LETTER OF AMENDMENT AUGUST 03 19985
iAW

BENEF{CTARY @

SECRETARY

STATE OF MORYLAND

P ARTHMENT OF THE ENVIRONMENT
300 Y OENTNG H IGHW AY

Al PiiREs MD 21224

SENTLE M

DUR LET U OF CREDIT/ADVICE NO. PG&E3H453
i uthN ANMD FOR ACCOUNT tF:

W.R. GRACE % CO. -CUONNM.

1114 AVENUE OF THE AMER ICAS

NIUTW YUREs NEW YORK 10034-7 749

IN YOI FAVIIR IS AMENDED AS FOLL OWS:
AFILUNY IH INCREASED BY USDLI2+734 .00 T A NEW TOTAL OF USD3184319.00.

AL, OfHEH TERMS AND CONDITIONS REMAIN UNCHANGED,

VER&/TRULY YOURS,

E - .

/J . \"A—“\—" ,,
/A UTHU RIZ’E D 81 GNAT URE /

/

FX 984 AEV. 4.92 Non-Negotiable Copy



EILLING INFORMATICHN FOR L/C: FG&E32457300
START DATE: 01/04/9Q EILLIMGS FERIDD: MONTHLY
IILLING PARTY: ALTERNATE EILLINS TERMS: ASRREARS
ACCQOUNT TYFE: DDA ACCOUNT EASE YEAR: DYNAMIC
ACCOUNT BRA: F10-1-013572 XZEFT CUST: STANDARD CUSTOMER
JORKOARD FEZS: CONFIAM/ISSUE/FART Y [S5UED
FLAT AMOUNT: 2.00 FX CURRENLCY: US4
CONDITIONAL LGALANCE: 0.00 RaTE: 0.0000
COMMISSIGN RATE: 0.5000
% OOF BALANCE: 100
MINIMUM CHARGE: 360
CORRESFONDENT DANK:
END DATE: 04/30/96 CANCEL FLAG:
_TERNATE ~ARTY @ NAME, ADDRESS CCUNTRY, CITY, ZIF. CONTACT

ALTERNATE : NAME. ADDRESS, COUNTRY, CITY, ZIF, CONTACT

W.R. GRACE & g, -CONN.
1114 AVENUE OF THZ AMERICAS
NEW YORK. NEW YORRKR 10034
ATTN: ROS ROMAINE

COUNTRY! NY CITY: NYC IIpP:



JTABILITY

AMEMDMENT

ACCOUNTING INFORMATION FOR L/C:  FL&2Z45300

UNMUSED RALANCE STANDEY L/ DOMESTIC
CUsT g F (5F)

% CALANCE: 312,21%.0¢0

AMOUNT ! + 15,724.00

100,83
15,00
F THIS DOCUMENT WILL GE FRINTED IN $#nNEW YORK#s |



CQ @ ¢ @ L 4 ® @
’ 1etter ot edit L:zﬁ:ase l:ﬂanh.?n%n %ank, :.A. ' ‘-. CHASE Cabie Address: Ncrth American
. - merican Trade QOperations Chamanbank i
4 Chase MetroTech Center - 8th Floor " Trade Operations

Brookiyn, NY 11245
T PAGE 1 FGASZ453

APRIL OF7 1995

LETTER OF AMENDMENT
BFD

RENEFICIARY :

SECRETARY

STaTE OF MARYLAND

DEFARTMENT 0OF THE ENVIRONMENT
2500 BROENING HIGHWAY
BALTIMUORE, MD 2122

GENMTLEMEN:

DUR LETTER OF CREDIT/ADVICE MNJ. PGA3ZZ2453
BY ORDER AND FIOR ACCOUNT OF:

W.R. GRACE % CO. -CONN.

1114 AVENUE OF THE AMERICAS

NEW YORK) NEW YORK 1003£4-774%

IN YOUR FAVYOR IS AMENDED AS FOLLOWS:

AMOUNT 18 INCREASED BY USDEs1£1.00 TO A NEW TOTAL 0OF
UEDZ99+535.00.

ALL OVTHER TERMS AND CONDITIONS REMAIN UNCHANGED.

VERY TRULY YOURS:
! B A / P

' Q;ﬂbﬁf?L“

SIGNATURE

i ! /
H rd
_

FX 98¢ REV. 4-92 Non-Negotiable Copy



‘ !etter Of C&dlt The Chase Manhaﬂan%nk, N.A,

"PAGE

North American Trade Operations

4 Chase MetroTech Center - 8th Floor

Brooklyn, NY 11245

1

LETTER OF AMENDMENT

CENEFIC IARY :

SECRETARY

STATE OF MARYLAND

DEPARTMENT OF THE ENYIRONMENT
2500 BROENI NG M IGHWAY
BALTIMORE, MD Z1224

GENTLEMEN:

DUR LETTER OF CREDIT/ADVICE NO.

LY

ORDER AND FOR ACCODUNT 2F:

W.BR. GRACE & CO. -CDOMN.

1114 AVENUE OF THE AMER ICAS
MEW YORKs NEW YORK  10036-7 749

IN YOUR FAVOR IS AMENDED AS FOLLOWS:

AMOUNT IS INCREAGSED BY USDE:545.00 To
UEDZ92+.374.00.,

all.

FX 984 AEV. 4-92

DTHER TERMS

FEABE453

]
CHASE Cable Address:
Chamanbank

PGE&3Z453

5]

AFPRIL 23 1993
L

-

A NEW TOTAL OF

AND CONDITIONS REMALN UNCHANGED,

VERY TRULY YDURS,
/ R

R

N N
AUTHORIZED SIGNA ﬁ;E

Non-Negotiable Copy

North American
Trace Qperations



New York, NY 10081

Lene.r of Credit The Chase Manhattan Bank, N.A. mi CHASE Cable Address: Trade Products
. . Trade Products Division mﬂl Chamanbank
1 New York Plaza - 6th Floor -

PAE 1 S PG532453

IRYEVOCABLE S5TANDBY LETTER OF CREDIT

JANUAY 05, 1790

SEZRETARY

STATE JF MARYLAND

DE?ARTMENT OF THE TNVIRONMENT
2530 BROENING 4IGHAAY
3A_TIMORE, MD 21224

JEAR! SIR O MADAM:

WE 4ERE3Y E5TAB.IISH QUR TRRIVICABLE STANDBY LETFTER J3F CREDIT NO.
PE3324533 IN YOJIR FAVOR, AT THE REQJEST AND FOR-THE ACCOUNT OF W.R,
SRACE 2 CO.~COVNa~, 11154 AVENUE OF YHE AMERICAS, NEW4 YORK, YEW YORK
10)36-7749, UP. TC THE AGGREGATZ AMIUNT QOF TWO HUNDRED FIFTY
SE/JEN THOUSAND THRZIE HUNDRED FIFTY TWO U.S. DOLLARS AND NO CENTS
($257,352.00), AVAILABLE UPON PRESINTATION OF

(1) YOUR SIGHT DRAFT, BEARING REFERENCE TO THIS LETPER 3F CREDIT
NO, PG532453, AND

(2) YOUR SIINED STATEMENT READING AS FO.LOWS: "I CERTIFY THAT
THE AMOIUNT OF THE DRAFT IS5 PAYABLE PURSUANT TO REGULATIONS ISSUED
JNYER AUTHIRITY OF THE RESJURCE COVSERVATIOIN AND RECOVERY ACT DOF
19761 AS AMENDED”

THIS LETTZIR OF CREDIT 1S EFFECTIVE AS OF JANUARY 0S5, 1990 AND
SHALL EXPIRE OM APRIIL 30, 1990, BUT SUCH EXPIRATION DATE SHALL BE
AUTOMATICALLY EXTENDED FOR A PZRIO)Y CGF 1 YEAR JIN APRIL 30, 1993
ANY ON EACH SUCCESSIVE EXPIRATION DATE, UNLESS, AT LEAST 120 DAYS
3EFORE THE CUJURRENT EXPIRATION DATE, WE NOTIFY 30TH YOU AND W.R. GRACE
$ 0. ~CONN. BY CERTIFIED MAIL THAT WE HAVE-DECIDED NOT TO EXTEND THIS
LEFTTER OF CREDIT BEYOND THE CUIRENT EXPIRATFION DATE. IN THE EVEINT YOU
AR: SO NOTIFIED, ANY' UNUSED POITION OF THE CREDIT SHALL 3E AVAILABLE
JPINI PRESENTATION JF YDUR SIGHF DRAFT FOR 120 DAYS AFTER THE OKTE DF
TELEAPT BY BIT+ YOJ AND Wa Ra GRALE & COL-COMV., AS SHOWN ON THE
SISNED RETURN RECEIPTS.

WHENEVER THIS LETTER QF CRE)XIT IS DRAWN ON UNDER AND IN
COMPLIANCE WITAH THE TERMS JF THIS TREDIT, WJE SHALL DULY HONOR SUCH
JRAFY JPON PRESENTATION TO US, AVD WE SHAL L. DEPOSIT THE AMDOUNT OF
TH: DRAFT DIRELTLY INTD THE STANDBY TRUST FUND OF 4.R., GRACE &
$0, r~CONNa IN ACCORDANCE WITH rOUR INSTRUCTIONS.

CONTINJED ON FILLOJING PAGES

FX 584 REV. 11/88 Non-Negotiable Copy



. Better of CRdit

® @
The%hase Manhattan Bank, N.A. CHASE Cable Addgss= Tfadegroducts
Trade Products Division W Chamanbank
1 New York Plaza - 6th Floor - -

New York, NY 10081

PAGE 2 . 7 PG532453

WE CERTIFY THAT THE WORDING OF IHIS LETFER OF CREDIT IS
IDINTICAL TO THE WIRDING SPECIFISD IN 40 CFR 254.151(D) AS SUCH
AEGULATIONS WERE CONSTITUTED ON THE DATE SHOWN IMMEDTATELY B:LOW.

VERT-TRULY, YOURS,

i

—zsl ], ')
AUTHQRIIED SIG TURE
TITLE

JANUARY 0S», 193C

THIS LETTER JF CREDIF IS SUBJELT TO THE “OST RECENT ZOITION OF THE
JNIFGRY CUSTOMS AN> PRACTICE FOR DICUMENTARAY CREDITS PUBLISHED BY THE
INFERNATIONAL (MAM3ER JF CIMMERICE

FX 984 REV. 11/88 Non-Negotiable Copy



® ° ° ®
Letter of Credit

Trade Products Division
1 New York Plaza - 6th Floor
New York, NY 10081

PAGE 1

LETTER OF AMENDMENT

BENEFICIARY:

SECRETARY

STATE OF MARYLAND

DEPARTMENT OF THE ENVIRONMENT
2500 3ROENING HIGHWAY
BALTIMQRE, MD 21224

GENTLEMEN:

The Chase Manhattan Bank, N.A,

° ® o e
= Cabte Address: Trade Products
Ium WB] CHASE Chamanbank

PG632453

MARCH 27 1990
DRF

OUR LETYTER OF CREDIT/ADVICE NO. PG632453

BY ORDER AND FOR ACCOUNT OF:
WeRe GRACE & CO. =CONN.,

1114 AVENUE OF THE AMERICAS
NEW YORK, NEW YORK 10036=774%

‘N YOUR FAVOR IS AMENDED A3 FOLLOWS:

MOUNT IS INCREASED 8Y USDB,048.00 TO A NEW TOTAL OF USD265,400.00.

LL OTHER TERMS AND CONDITIONS REMAIN

UNCHANGED,

VERY TRULY YOURS,

AUT T2ED SIGNATURE

X 984 REV. 11/88



Trade Products Division Chamanbank
1 New York Plaza - 6th Floor
New York, NY- 10081

. ®-..-. - O Tha:hase Manhat:an%ank, N.A, b CHABe Cable Address: Trade Products

SAGE 1 PG43 2453

-ETTER JF AMENDMENT MARCH 29 1991
SK

BENEFIC IARY :

SECRETARY

STATE OF MARYLAND

DEPARTMENT QF THE ENVIRONMENT
2500 BROENI NG HIGHWAY
BALTIMORE: MD 21224

GENTLEMEN:
AUR LETTER OF CREDIT/ADVICE NO. PGE3Z453
BY ORDER AND FOR ACCOUNT OF:

W.R. GRACE & CO. -CONN.

1114 AVENUE OF THE AMER ICAS
NEW YORKs NEW YORK 10034-7749

N YOUR FAVOR IS AMENDED AS FOLL GWS:

MOUNT IS INCREASED BY U3SD 10:+927.00 TO A NEW TOTAL OF
D ZT&+327.00.

LL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.

Non-Negotiable Copy

— e —— e e e o ———————— e e e e e it e —— —— - . -



® ® ) ® ®
Letter of Credit The Chase Manhattan Bank, N.A. ‘7 CHASE Cable Address: Trade Products
. . Trade Products Division Chamanbank
' 1 New York Plaza - 6th Floor |
. New York, NY 10081t -
PAGE 1 PGA3 2453
LETTER OF AMENDMENT MARCH 30 199Z

LC

BENEFIC IARY :

- SECRETARY
STATE OF MARYLAND
DEP ARTMENT OF THE ENVIRONMENT
2500 BROENING HIGHWAY
BALTIMORE, MD 21224

GENTL.EMEN:

QUR LETTER OF CREDIT/ADVICE NO. PG43Z453
BY JRDER AND FOR ACCOUNT QF:

W.R. GRACE & CO. -CONN.

1114 AVENUE OF THE AMERICAS

NEW YORK:» NEW YORK 10036-774%

IN YOUR FAVOR IS AMENDED AS FOLLOWS:

-

AMOUNT IS INCREASED BY US3SDS8,8502.00 TO A NEW TOTAL OF
Uspze4,82%.00.

ALI. OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.

VERY TRULY YOURS»

AUTHO ED SIGNATURE

FX 98¢ REV. &/51 Non-Neaogtiable Cany



L - ® [ J L ®
o . ) . .
CCTHU DL, 04, v 20 17049 33

of Créuit Division
York Plgzg -+ .
ork Ncw York 100

hqae Menhattan Bank. N.A. EJ Chasu Bank ;' groational O

( isgyer J ("lssuer")

(TONTOR _..,TANDM OH PERFORMANCE LETTER OF CREDIT SN
"IN ZAVOR OF: S TO RN ADVISE 0 THROUGH: R T

ft‘uamc of Trpde

State of Mew llampsl i1o _] iu"-' T ST
Depart'nent 'wf Envison= o ! S
- ‘mental Servieas ; Hoinizan Jna«ch\ Vi
57 | i (seer attachad form ; of -1 . .o ARV
e lett.erv CBuretan} of eslad o T o ety . n
o o ’ .. bed va‘L' Lo “-p Pt ' ' T "‘ ‘
‘an lnevocable Le.lerol Cresitby (] s.uuu.l t] Teipirngmis sion (‘&pm ;fy means :
. e RLLLSS ,’ 1%
W.‘R Grm.e & Co .~(..onn. oo spectied, fssu ar.rr!aychooseJ :
Ca TS T . Cw T
AW,' 3 grace & _Co.~Conn. yl;”';() 0 r..x TO! FORM ~ -
Ac-wanaﬂn CON L 1
regateamountof 8197, 225,00 MENTS NOTED .
. . o )
cch erro.tQ oth): R ‘ Tiid f’-P "_DBIS[ON
<r‘ 'v' PP g
afls alslghlon ll:e isEver p-ya.;lea the I"en.ev' ol rs A c.ompan-e(?bg,\—/ -‘f-—- .

Alices) -

(bee attac.hn-_l foxm of lett ol credit) oy L :
: ! R VAN O / 70 e .
R ’ H o e -
EXP!RATION DATE ("omp-ale 100 2, N1 Bothy: . oo ." -
for ne_gotlahon credils on y. Dral and dogcuments roust e dated angt negoehaled not later than et 4 12!
[For'al other credits: Oralie and dacuments must Le +alost aid presenled 10 Ihe issuer at the adiress sef farthy. :
above aot later than __4/[30/90. . - A : ;
o vy T ST
sledq’elex UFmand lron Ecnaliciary 1016 [ssuer eoaling; ) .
‘:1; it -y ) Y .
..' .. - ) . i ; '
".' S f A R
;$‘ " ' . . ’ o ] Lo
EXPIRATION UATE UOf inneint o tested tulog domasay A Lo e
Aonlam“EVGrgtaeﬁ clausc N e jormat a5 anniase: hereto L L B
“..-.. - _; . ' l:. ) . -7 ,'.
dwmgh Plohlbeted .', ' - A S '

». . .- : . e Sy
' * f Ly . R L. ot . ,

wme staled nerem t,he nm‘J.natirig_-‘c-a‘,'i'm Lk G ey bs 20ihiznice 10 $end b hcuments 1o you in, o"r;qairriiail or.’

ue,4 availabter i e - v .
INS B‘LJ-Q:TIQNS, For con'-nuateon of nthat GOCUIHENIT +  1pe(al walnelon L auided Ly eugloééd sheet . ‘ o ‘
Aopitoatiop, * ! . G Y
@sanantegralpar!olmas bt l ' : (Se o .-attac]u?d form of letteb of.c¢redit)
L o a g : a T s
<"\ pEMAND DEPOSITA/C e _ . Y 19-1- 013572 : .
e : Tha Ayraement on the reverae hereof I hereby accepted
AR ' endt mineio applicabie 1o this Application ond the Credit., -
tlhatnoshapn‘en.o:payme nl!oofe'n M- THESPUT Vo|R. Grace—y Ze .._cﬁ?n . s : R
thig-Apolicatish is in viala oo of Units 4 Szies S R .;:: - D TENT .
ey €ontrol or other regule ong Ll ﬁfmﬁm_éﬁg icas. NY NY
}vafanllhal.f-eﬁ\greeman': e:icwhast, ,,.,,-.u He P ald Zm;aﬁ‘ss
©c tedbyomn behalfolmencfour'-l Fany. BN [ doves L SR WP | | Brennah :
‘Gorlon H, Chaden 1 HHEEY e URL .or- Vices .. ‘T”LE’
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Q4 jr—»%

® o ® e . u
The Chase Manhattan Bank o Lal'?Abt:
P. O. Box 29016
Brooklyn, NY 11202-9016

Cable Address: CHAMANBANK New York
Advising Bank

MARCH 14, 1997
L./C NQ.: F-238307
AMENDMENT NO: 4

iii14 AVENUE OF THE AMERICAS
NEW YORK

Beneficlary APPLICANT :
FRE AR NN MHARNN DIR C 0556663626 6 2. 9694 3 36 R GCRACE & COMPANY
NEW YORK

STATE OQF CALIFORNIA - HEALTH AND
WELFARE AGENCY, TOXIC SUBSTANCES
744/744 F STREET, FP.O. EOX 942732
SACRAMENTO, CA 24234~7320

IN ACCORDANCE WITH INSTRUCTIONS RECEIVED, THE ABROVE-REFERENCED
LETTER OF CREDIT HAS BEEN AMENDED AS FOLLO

i - THE EXPIRATION DATE IS EXTENDED TO AF‘RIL 30, 1998.
ALL OTHER TERMS AND CONDITIONS OF THE CREDIT REMAIN UNCHANGED.

Authorized Signabure



® [ e ¢ ®

Letter of Credit The Chase Manhattan Bank, N.A. CHASE
North American Trade Operations
4 Chase MetroTech Center - 8th Floor

Brooklyn, NY 11245

FAGE M

Cable Address: North American
Chamanbank Trade Operations

PGE3 227732

LETTER OF AMENDMENT APRIL 28 1993

LC

BENEFICIARY :

STATE OF CALIFODANIA - HEALTH AND
WEL FARE AGENCYs TDXIC SUEBSTANCES
CONTROL DIVISION

7147744 P STREET» P . 0. BOX 94Z73Z
SACRAMENTO: CA P4234-73220

GENTLEMEN:

OUR LETTER OF CREDIT/ADVICE NO. PGEeZ2IZTH
Y OJRDER AND FOR ACCOUNT 0OF:

W. R. GRACE % Cn0. - CONN.

1114 AVENUE OF THE AMERICAS

NEW YORK

NEW YORK 10034~ 7794

IN YOUR FAVOR IS AMENDED AS FOLLOWS:

AMOUNT I35 INCREASED BY USDS.®19.00 TO A NEW TOTAL OF

USD50+,419.00.

ALL QOTHER TERME AND COND ITIONS REMAIN UNCHANGED.

VERY TRULY Yi3URS,

-

AUTHG

FX 984 REV. 4-92 Non-Negotiable Copy

D SIGNATURE :



Trade Products Division

1 New York Plaza - 6th Floor
New Yark, NY 10081

PAGE 1

I

LETTER OF AMENDMENT

BENEFIC IARY :
STATE OF CALIFORNIA

, o - —8 Chamanba.nk ® ®

PG&32273

MARCH 2% 1991
SK

- HEALTH AND

WEL FARE AGENCY, TOXIC SUBSTANCES

CONTROL DIVISION

DEPARTMENT OF HMEALTH SERVICES

Ti4/744 P STREETy P.O.

SACRAMENTO, CA 94234-7320

GENTLEMEN:

BOX 942732

QUR LETTER OF CREDIT/ADVICE NO. PG&32273
BY ORDER AND FOR ACCOUNT OF:

W R GRACE % COMPANY

1114 AVENUE OF THE AMERICAS

NEW YORK

NEW YORK 10036-7794

IN YOUR FAVOR IS AMENDED AS FOLLOWS:

AMOUNT IS INCREASED BY USD13Z.00 TO A NEW TQTAL OF

J3D 3+332.00.

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.

FX 984 REV, 11/88

PN

Y4 -
S S g
VERY TRULY YOURS: -

f"‘ ; o ‘, Ag /

S—
. .
\ 4
[

AN S
AUTHORIZED STGNATURE-

Non-Negotiable Copy



PE532273

PAGE 1
IRAFT COPY - NON-NEGITIABLEZ
LETTER OF AMENDMENT MARCH 29 19721
5K
BENEFLLIARY?
STATE UOFf CALIFCRNIA - HIALTH AND
WcLFARE AGENCY, TOXIC SUZSTANCES
CONTRAIL CLIVISION
CSPARTMENT JF HEALTH SERVICES
Tl4/sT44 P STREET, P.L. 3UX 342732 .
SACKAMENT O, CA 94234-T7220 s
\
GENTLEMEN:
JUR LETTZR CF CRIDITAAIVICT MO. PGo3227
3Y CRDSR ANC FOJR ACCAOUNT Ur: y
W K GRACE & COMPANY
111« AVENUE CF Thc AMZRICAS
NEW YORK
NIw YORX 1030235-7794 .

IN YUUR FAVCGR IS AMENLCZIC AS FCLLIWST
AMQUNT IS INCRZASED 3Y USC132.00 TJ A N&W TOTAL JF
USD 3,332.00.

ALl OTHER TERMS AND CONDITIONS REMAIN UNCFANGED.

YZRY TRYLY YOURS,

AUTHRORIZED SIGNATURE



AMENOMENT

ACCCJNTING INFIRMATION FZP L/s0C: PhREe3227T3M

LIABILLTY CDDE: LWUSED 3ALANCI STANDBY L/C DOMESTIC —
CusT PP {(sP)
AMENDED JaS. $ EALANCE: 3,337.0) _—
JeSe § AMEND AMOUNT: + 132.00 —_—
FEESS —_—
AAENGHENT 106.90 ACCCUNT PARTY
PISTAGE 15.00 ACCOUNT PARTY
THE FINAL PRINT OF THIS DCCUMENT WILL 83 PRINT:D IW :=:NEW YORK=%: .

VERIFIED



IS3UANCE

BILLING INFORMATION FOR L/Ct PGES3227300

STARY CATE: 0&s17/83 JILLING PERIQU:I ANNIVERSARY
SILLING PARTY! LIASILITY PARTY BILLING TERMS: ACVANCE
ACCJIUNT TYPE: DOA ACCOUNT BASE (SAR: DYNaviC
ACCOUNT DCAI $910-1-2113572 XCEPT CUST: STANDARD CUSTCMER
WORKCARD FEES: CONFIRM/ISSUEZ/PART: TSSUZLD
FLAT AMCUNT: 260,00 FX SURRZINCY: USH
CONDITIOUMNAL BALANCE:S 1.3 RATE: D.0000
COMMISSION RATE: 0.000¢
4 OF BALANCE: 0
MINIMUM ChARGE! 0
CCRRESPONDENT BANK!
SMO DATES 047306721 CaANCeL FLAGS
ACCOUNT PARTY : NAMZ, ADORISS, CCUMTRY, CITY, IIP, CONTACT

ALTERNATE @

W R GRACE & CJIMPANY

1114 AVENUE CF THE ANZRICAS
NEW YORK
hEW YURS
CIUNTRY: wY CITY: NYC IIP: 19035
NAME, PDORESS, COUNTRY, CITY, ZIP, CONTACT
1114 AVENUE CF THS AMERICAS
NEW YORK, NEW YIRX 10036
ATTN: RODERT L. KOIMAINE

COUNTRY: NY CITY: NYC ZIP:



;T.Mr Davzd Campbell :
--The Chase’ Manhattan Bank "N.A.

. '
#

SR MMUM
?ﬂom Odo 2 Q

F. J Breanan

W 3 GrocA & Co.
Groes Plaza

1 Chasé Manhattan Plaza -C‘ =T N DRY
U.S: Trade ~- 10th Floor - oy e 3hﬂ‘
New York, NY 10081 =T S

Dear Mr. Campbell: -

In connection with your recent phone conversaticon with
Robert L. Romaine, I hereby request that you increase the maximunm
amounts of the following letters of credit by the respectlve
increments as lndlcated in column 5:°

(1) (2) (3 (4) (5)
: - Current Revised Amount of
I,/C No, L/C Date Amount Amount Increase

— PG632022 06/28/89 $ 250,000 $ 260,400 $ 10,400

— PG632108 _06/28/89 49,920 51,000 1,080
PG632273 08/22/89 - 3,100 3,200 100
_TTPG632452 01/05/90 197,225 198,000 775

— PG632453 01/05/90 257,352 265,400 8,048
Total ' $ 757,579 S 778,000 $ 20,403

In addition, would you please advise the respective
beneficiaries in writing (w1th a copy to Mr. Romaine at the above
address) as to the amount of increase and the revised amcunt for
the respectlve letters of credit. Attached is a list of the
benefLCLarles' addresses and the corresponding Chase L/C numbers.

Your efforts to expedlte the above action are greatly
appreCLated As this request is being transmitted to you
initially by fax, the originally-signed letter is being sent to
you via express mail so that you may receive it tomorrow morning.

CET e ———tn e e

i
2
i

e e e et o r o ket =1t :

March 26, 1990 o

59“10{ Vlce Pres:;*enf cnd Treaswer L ‘

-:_"l.' ‘ 7 Ql’" n]'l‘Avenu::o“tHﬂAmérlcC:S
BERERRNE ; w \ 00 MNew York, NY10036-7794 100

[BY FAX]
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LCriTl Wi ’“' ¢ The C?ase Manhattan Ba.nk, NA. "ﬂﬂ¥- CHASE o Lanie “00“3%? Irace 'QMUCIS

Trade Products Division mﬂl Chamanbank
1 Naw York Plaza - 6th Floor |
New York, NY 10081
PAGE 1 ' PG632273

IRREVOCABLE LETTER OF CREDIYT

DATE AUGUST 22, 1989
LETTER OF CREDIT NO. PGS32273

STATE OF CALIFORNIA — HEALTH AND WELFARE AGENCY
TOXIC SUBSTANCES CONTROL DIVISION

DEPARTMENT OF HEALTH SERVICES

7167744 P STREET

PaOs BOX 942732

SACRAMENTO, CA 94234-7320

ATTN: FINANCIAL RESPONSIBILITY UNIT CHIEF 5
DEAR SIR OR MADAM:

WE HEREBY ESTASLISH OUR IRREVOCABLE LETTER OF CREDIT IN YQUR
FAVOR AT THE REQUEST AND FOR THE ACCOUNT OF W. Ra GRACE & (0. -
CONN., 1114 AVE, OF THE AMERICAS, NEW YORK, NEW YORK 10036-7794
IN THE AGGREGATE AMOUNT OF $3,100.00, THREE TWHOUSAND ONE MUNDRED
DOLLARS, AVAILABLE UPON PRESENTATION BY YOU OFs

(1) YOUR SIGHT ORAFT(S) ON US BEARING REFERENCE TO THIS
LETTER OF CREDIT NO. PG&32273 AND

(2) YOUR SIGNED AND DATED STATEMENT READING AS FOLLOWS:

"WE CERTIFY THAT THE AMOUNT OF OUR ORAFT DRAWN UNDER
THE CHASE MANHATTAN BANK, NoA.r LETTER OF CREDIT NO.
PG6632273 IS PAYABLE PURSUANT TO REGULATIONS ISSUED
UNDER AUTHORITY OF THE CALIFORNIA HAZARDOUS WASTE
CONTROL LAW.,”"

PARTIAL DRAWINGS ARE PERMITTED.

EACH DRAFT MUST BE MARKED “DRAWN UNDER THE CHASE MANHATTAN BRANK,
NaAar LETTER OF CREDIT NO. PGE32273 DATED AUGUST 22, 1989.°

EACH DRAFT MUST ALSO BE ACCOMPANIED BY THE ORIGINAL OF THIS -
LETTER OF CREDIT UPON WHICH WE MAY ENDORSE OUR PAYNENT.

WE HEREBY AGREE WITH YOU THAT EACH DRAFT DRAWN AND PRESENTED TO

US AT OUR ABOVE OFFICE AT ONE NEW YORK PLAZA, NEW YORK, NEW YORK
10087 IN COMPLIANCE WITH THE TERMS OF THE LETTER OF CREDIT, SHALL BE
DULY HONORED UPON PRESENTATION TO US AND WE SHALL DEPOSIT THE AMOUNT
QOF THE DRAFT DIRECTLY INTO THE STANDBY TRUST FUND OF W. R. GRACE 3
€0. = CCONN. IN ACCOROANCE WITH YOUR INSTRUCTIONS. -

C°'“"MEHE Qn %ctfcgwc}.m igsﬁéoga%vised today in accordance with your instruction{s). Prompt notice to us is required

if you do not agree that our action was in accordance with your instruction(s).”

FX 984 REV. 11/85 Correspondant’'s Non-Negotiable Copy

————— — — e e e e St



=Tl VI v’cuu The Chase Manhattan Bank, N.A. ME CHASE Cable Address: Trade Products

Trade Products Division W Chamanbank
1 New York Plaza - 6th Floor
New York, NY 10081 > ‘ 3 '
SN
PAGE.- 2 " P6632273

-

SPECIAL INSTRUCTION:

THIS LETTER OF CREDIT IS VALID UNTIL APRIL 30, 1990 AND SHALL
THEREAFTER BE AUTOMATICALLY RENEWED FOR A ONE-YEAR PERIOO UPON SUCH
DATE AND UPON EACH SUCCESSIVE ANNIVERSARY 0OF SUCH DATE, UKLESS AT
LEAST ONE HUNDRED TWENTY (120) DAYS PRIOR TO SUCH /EXPIRATION DATE OR .
EACH SUCCESSIVE ANNIVERSARY OF SUCH DATE WE NOTIFY YOU IN WRITING BY ;
EITHER REGISTERED OR CERTIFIED MAIL THAT MWE ELECIIHOT TO RENEW THE

LETTER OF CREDIT FOR SUCH ADDITIONAL PERIOD. IN THE EVENT YOU ARE SO ' )
NOTIFIED, ANY UNUSED PORTION OF THE CREDIT SHALH BE AVAILABLE UPON
PRESENTATION TO US OF YOUR CLEAN SIGHT DRAFT ON’OR BEFORE THE THEN

CURRENT EXPIRATION DATE. /

THIS CREDIT IS SUBJECT TO THE MOST RECENT EDITION OF THE UNIFORM
CUSTOMS AND PRACTICE FOR DOCUMINTARY CREDITS, PUBLISHED BY THE
INTERNATIONAL CHAMBER OF CONMERCE

7 & (
AUTHORTZED SIG

DATEDS AUGUST 22, 1989

“This is an exact copy which we issued/advised today in accordance with your instruction(s). Prompt notice to us is required
if you do not agree that our action was in accordance with your instruction(s).”

FX 984 REV. 11/88 Carrespondent’s Non-Negotiable Copy 2
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LETTER OF AMENOMENT © MARCH 27 1999
' ' DRF

BENSFICIARY:

STATZ OF CALIFORNIA = HZALTH AND

WELFARE AGENCY, TOXIC SUBSTANCES

CONTROL DIVISION q
DEPARTMENT OF HZALTH SEZRVICES %339
714/7446 P STREET, P.O. 20X 942732 ' -
SACRAMENTO, CA 94234-7320

GENTLEMEN:

QUR LETTZIR OF CREDIT/ADVICE NO. 254632273
ZY ORDER AND FOR ACCOUNT OF:

W R GRACEZ & (CMPANY- CONN..,

1114 AVENUE OF THE AMERICAS

NEW YORX

NZ W YORK

10036= 7794

IN YJQUR FAVOR IS AMENDED AS FOLLOWS: -
AMOUNT I3 INCREASED 3Y U530100.00 TO A NEW TOTAL GF USD3,200.00.

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.
VERY TRULY YOURS,

AUTHORIZED SIGNATURE



LIASILITY CODE:

A."EE?D’ﬂENT

ACCOUNTING INFORMATION FOR L/C: P363227300

UNUSED BALANCE STANDBY L/C DOMESTIC

CusTt PP (5P)
AMENDED U.S. 3 SALANCE: 2,200.0¢ —
UeS. $ AMEND AMOUNT: + 13C.00 ——
FEzs: -~
AMENDMENT 180.02 ACCOUNT PARTY
POSTAGE 13,09 ACCOUNT PARTY

THZ FINAL PRINT

CF ThIS COCUMENT WILL 3% PRINTED IN *#NSw YORC*+ .



l;SUR.‘\’i

—————— h . v —

3ILLING INFORMATION FOR L/C:
START DATE:
BILLING PARTY:
ACCOUNT TYPE:
ACCCUNT DDA:
WORKCARD FEES:

g3r17/89
LIAZILITY PARTY
DDA ACCOUNT
910-1-013572

BILLING

FLAT AMOUNT:

PG63227307)

PERIOD:
BILLING Tz3IMS:

BASE YEAR:

XCEPT (CUST:
CONFIRM/ISSUE/PART:

ANNIVERSARY
ADVANCE

DYNAMIC

STANDARD CUSTOMER
ISSVUED

350.00 FX CURRENCY: USA
CONDITIONAL 3ALANCE: V.02 RATE: $.03C30
CCMMISSION RATE: 0.0000
% OF 3ALANLE: o
MINIMUM CHAREE: 3
CIRAZSPONDENT 3ANK:
END DATE: OQ04/3D/92 CANCEZL FLAG:
ACCOUNT PARTY : NAMCZ, ADDREZSE, CCUNTRY, CITY, IIP, CONTACLT
W R GRACE & COMPANY
1114 AVEINUE CF THzZ AMERICAS
NZW YCORXK -
NEW Y3RK
COUNTRY: NY CITY: NYC ZIP: 12035
ALTERNATE : MAMZI, ADDRZISS, COUNTRY, CITY, ZIP, CONTACT
We R. GRACE % CO. = CONN.
1114 AVENUE OF THE AMZRICAS

NEW YORK, NcWw YORK 12036
ATTN: ROZERT L. ROMAINE
COUNTRY: NY CITY: NYC ZIP:



o ® ® ® ® ® @ @
Letter ct Credit The Chase Manhattan Bank, N.A. | ﬁl% CHASE Cable Address: Trade Products
=

Trade Products Division ) Chamanbank
1 New York Plaza - 6th Floor
New York, NY 10081

PAGE 1 : ‘ | PG632273
1
LETTER OF AMENDMENT MARCH 27 1999
DRF
BENEFICIARY:

STATE OF CALIFORNIA — HEALTH AND
WELFARE AGENCY, TOXIC SUBSTAMCES
CONTROL DIVISION

DEPARTMENT OF HEALTH SERVICES
714/744 P STREET, P,0, 80X 942732
SACRAMENTO, CA 94234-7320

GENTLEMEN:

OUR LETTER OF CREDIT/ADVICE NO. PG632273

3Y ORDER AND FOR ACCOUNT OF:

W R GRACE & COMPANY=- CONN..,

11146 AVENUE OF THE AMERICAS

NEW YORK

NEW YORK -

10036~ 7794
IN YOUR FAVOR IS AMENDED AS FOLLOWS:
AMOUNT IS INCREASED BY USD100.00 TO A NEW TOTAL OF USD3.200.00.

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.

VERY TRULY YOURS,

9
>~

L U
P Aurﬁsaifiif;fﬁﬁir

N

984 AEV. 11/88 Non-Negotiable Copy
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S0 Junder authorlty of the california Hazardcus.Waste
Pa*t*al drawxngs are perm;tted.~ -.ka

:'zaéh drafi ‘must be,marxed »Drawn unﬁer 'che Chase ‘Mazhattan Bank,f“j
Ci.A.,  Letfer of credit Ro. = dated Anril 24, 198%.";

"m*t the terms of jthe Letter of Credit, shall he duly honored

"ptonn. 1n accordance thh your 1nstructions

b .ttéf;b;" ébecifiedﬁiniﬁ;'ﬁ

Section 67007 shall. preferably -bé on Bank

Safety Papﬂr and shall be worded as < ollcws )
Sy o uf

s RS X>) rP'DI.'_; 4, .;959___ b
.Lntte* of Cradit No. - e

'
[,\>_.,
PO
N

1

e g iy

n . I ; T .o . , - .
5:atc of Califcrria - ea1th and Welfare Ageqcv,.;ﬂ
wovic Substances Control Division . . s ’
Sszarcment of &ealtnfSe*v;ces S
7137734 P Street : - %
2.0. BoX 542732 | + . -,[
:'\,:?. SENONT D, .C. . ‘:..'423‘:.' 73:0 ' . . ; . S
. ; H . - ’

#

;

. PR |
: A . .. L
e herzsky establxsh}cﬁr I*rovoc,o;e ‘Letisr of Cradle In your
tayor 2t &he reguzst and sy the2 ascount ef W, R, CGrace & Co,-
Zronl., 134 Ave. cf‘t;a pmericas, New York, ¥e, 0wk 10038-77%4 - :
in tha aggregate ané;nt.of $3,100,00, three thousand one hundred .
wellars, avax;abln *:cn D:eseﬂ*a ior by you of: : - "
’ ! _’\ ! B

) four sigh‘ dra‘t(s} on us beariny reference to ihis

V4o better of Credit Xo: _.and 7 .

ey Yuu* 51ﬂ1ed and dated st atemﬂrh reaq*nc as fOlthS‘ -

“wg CE*tlfV that the amoun* of our &ra ft dranwn urd o
The Cnase Paﬁbavt9n Zank, N:A., ILetter. of Credit ho.

v-A

SR C - l rls “payable pursuwant te reqgulations is T

Congrol ﬂaw. o S

s -»-,

we rereby agree wle vou tha% each draft arawn: and pzesented to
uz at our above: oFflce ép_s=ﬁ*=-anto. californpia in compliance .

. upen ,*asanhatio“l = and w2 shall ﬁQPOalt the amount of ths -
-araft directly into tne gtincby trust fund of W, G*aCe & Co.~

a\-
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h
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”kac ‘suceessive anhiversary

gf such date, Ln-pss at leazt ohe htindred twenty (120). days ' -

rior te such. EYpiLatloﬁ cate cor each SUCCesziva
'azeify you in writing by elther rogistered .

|

gk

“april 30, 1990 and

ﬁﬁiversary o

yaw whe aetter of A o

~n certified mail we elect rot to reun (
Credit for sush itisnal pericd, In the evanlt you azs so -
2 - L I - - . '
' aotified, any . u porticn of tha crediz ¢nhall be .
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' QPMorgan Chas! Bank ® e . ® ® ® @
¢/o IRMarganTreasury Services " JPM
Global Trade Services Organ runps TRANSFER MEMORANDUM
+ 10420 Highland Manor Drive
I Tarlr?paar:fl. 33%10 DATE: SJULY O1, 2002
' L/C ND: P-294600
TRANS NO: 038

TG

DOMESTLC MONEY TRANSHFER DEPT.
10420 HIGHLAND MANDR DRIV

PLEASE EFFECT A PAYMENT Vla FEDRERAL FUNDS TRANSFER AS PER DETAILS HEREIN:

FRIMCIFPAL aMOuUnNT %800, C00. GO

FaY TO

REF.

FOR &/C OF

DEBIT:

I 35 3 3 3 3 336 3 3 30 36 S 0 40 30 I 3 4E RS

#* PAYMENT AMOUNT: $800, 000. 00
A 36 33 30 A4 SR 9 B A0 903 48 3 45 2T 3 36 6 S0 SE R SR 3 338

JEPMORGAM CHASE BANRK
NEW YORK NY 10004

P-294500

/ACSO7953312 NY ESCROW INCMNG WIRE
REF  A/C312812 2 WR GRACE

ATTN:  VICKY CALDAS

JPMORGAN CHASE DANK
LETTER OF CREDIT DEPT, -

REMARKS TO FPAYEE:

P-2F44500G-

-038-P35-0E- SUTHORTIZED SIGNATURE
— 1 -

LG



. @PMorgan chad®Bank ¢ o . ® ® ¢ o

¢/o JPMargan.Treasury Services " JP
Global Trade Services

. 10420 Highland Manor Drive

MOrgan: or repeErAL FUNDS TRANSFER

L/ CTatga, FL 33610 TRANS. NO. ACCOUNT NO. DATE

P-274500 034 021000021 SULY 01, 2002
TO: THROUGH:

JACHOYF53312 NY ESCROW INCMNG WIRE JPMORGAN CHASE BANK

REF: A/C312812. 2 WR GRACE NEW YORK NY 10004

ATTN VICKY CALDAS

THEIR REFERENCE NO.: P-294400
WE HAVE EFFECTED Pav¥MENT VIA FEDERAL FUNDS AS DETAILED HEREIN:
AMOUNT TOTAL
PRINCIPAL aMOUNT 800, 000. 00

800, 000. Q0O

UNLESS QTHERWISE STATED: THIS ADY
GUARANTEE/RESERVE HELD IN CONNECT

Lo o |

E DOES NOT CONSTITUTE A& RELEASE OF ANY
N WITH THE TRANSACTION.

P-294600- -038-P&-03~



E QPMorgan chaf Bank ® ® ‘-_ ® ® ® ®

¢/o IPMorgan-Treasury Services

Global Trade Services wJPMorgan PAYMENT ADVICE
) i Dri !
+ 10430 Highland Manor Drive TRANS  NO. ACCOUNT NO. DATE
FLZBRELY 038 444-341587 JULY 01, 2002
T0:

W. R GRACE &% CO. —CONN,
7500 GRACE DRIVE
COLUMBIA, MD 21044
STTN: TREASURY DEPT.

WE HAVE EFFECTED FAYMENT UNDER THE LETTER OF CREDIT INDICATED ABOVE AS
DETAILED HEREIMN.

TOTAL DRAFT AMOUNT %800, G00. 00 AMDOUNT TOTAL
WE HAVE DEBITED YOUR A/C 3224-331754:
PRINCIFRAL AMOUNT %800, 0D00. 00

$800, 00O0C. 00

BENE DRAWDOWN

UNLESS OTHERWIZE STATED: DOCUMENTS HAVE BEEN PRESENTED TO US OR NEGOTIATED
WITHIN THE EXPIRY DATE OF THE RELEVANT CREDIT OR WITHIN THE SPECIFIED PERIOD
OF TIME AFTER THE DATE OF ISSUANCE OF SHIPPING DOCUMENTS IN ACCORDANCE WITH
UNIFORM CUSTOMS AND PRACTICES.

WE DO NOT ASSUME ANY RESPONSIBILITY FOR THE VALIDITY, OR GENUINENESS OF THE
BOCUMENTS RECEIVED UNLDER THIS CREDIT, IF ANY, NOR FOR THE DESCRIPTION,
%3?§é£$’ GUANTITY, OR DELIVERY OF THE GOODS PORPORTING TO BE REPRESENTED

P-294500- -028-P1-01-



Certification

I certity that the amount of the draft is payable pursuant to the regulations issued under authority
of the Resource Conservation and Recovery Act of 1976, as amended, as referenced in the
Administrative Order by Consent for the Blackburn & Union Privileges Superfund Site (Docket
No. 1-99-0027).

(1305 B S
Date Robert W. Varney
Regional Administrator

EPA New England, Region |

_ﬂ’aﬂ.
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"'JPMorganChase

| Date 06/28/02

FAX l Number of pages including cover sheet 2

TO: Valerie Bauldie FROM: Thomas F. Maher
Specialized Reporting 380 Madison, 9" Floor
Special Loan Dept.
Phone 201-595-6883
Fax Phone 201-595-6777 Phone 212-622-3671
CC: Fax Phone 212-622-3783

REMARKS: [ Urgent [ Foryourreview [| Reply ASAP  [] Please Comment
re: WR Grace -

All documents accompanying this facsimile transmission contain confidential information which may be legally
privileged. The information is intended only for the use of the recipient named above. If you have received this
facsimile in error, please immediately notify us by telephone to arrange for return of the original documents to us.
Any disclosure, copying, distribution or taking of any action in reliance on the contents of this faxed information is
strictly prohibited.
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.o ® ® @ ® ® ® o %
FROM_SHASE 816 (FRI) 6.28°02 8:52/8T. 8:5!1/N0. 4863795541 P | (

 @CHasE

JPMorganChase

578 Washington Blvd,
Specialized Reporting

Jersey City, New Jersey 07310

Date ¢, 2% - =

70: Tom = Mawe  pHONE:
FAX:

FROM: Valerie Bauldie PHONE: 201-595-6883
FAX: 201-595-6777

F

re: \W (L (Graca

Number of pages including cover sheet:
Message

18°d NOSIABW-BBE-9T1S OL ' SWdl ¥4 91:68 2BBZ2 82 NAC



Specialized Keporung

Phone 201-595-6883

Fax Phone 201-595-6777

ccC:

380 Madison, $" Fioor
Special Loan Dept.

Phone 212-622-3671

Fax Phone 212-622-3783

re: WR Grace

REMARKS: [ Urgent (O Foryourreview [] Reply ASAP  [[] Please Comment

All documents accompanying this facsimile transmission contain confidential information which may be legally
privileged. The information is intended only for the use of the recipient named above. If you have received this
facsimile in error, please immediately notify us by telephone to arrange for return of the original documents to us.
Any disclosure, copying, distribution or taking of any action in refiance on the contents of this faxed information is

strictly prohibited.
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O-llr-—)!

FR'Q}vFl“ g?ggxﬁ%lis%‘f L BROKE‘B/DEALER UN‘lT" (MON) 3. 303 16:44/EBC:16&69‘/]:\1G.;1_8;9?3;164%%EB P26
Brookiyn, NY 11202-9018

Cabla Address: CHAMANBANK New York

GRACE DRI

vising Bank
“ﬂnm*unaw D:mECT 062020 2060 6 JEIE 36 %R GRM:%IEAEE.-CONN.
coLuMBIA, MD 21044

Bonefi
JOHN P. DEV LLAlgshw REGIONIAL OUNT : 000.00
g QUOE T I e it
SUITE 1160 BOSTON, MA 02113-2023 DOLLARS)
IRREVOCABLE STANDBY LETTER OF CREDIT
BENEFICIARY,
JOHN o TDEVILLARS
REGIONAL ADMINISTRATOR
GNE CONGEESS STAERT  SUITE 1100

BOSTON, MA 02114-2023

DEAR SIR: -

EBTABI.ISH OQUR IRREVOCABLE STANDBY LETTER OF CREDIT NO.
P-294600 IN YOUR F T THE REOUEST AND FOR THE ACCgUNT OF W.R.
GRACE & CO. ~cnu 7soo GRACE DRIVE, COLUMBIA, MARYLAND 21044 UP TO
AN AGGREGATE AMOUNT OF EIGHT HUNDRED THOUSAND DOLLARS AND NO CENTS
(800,000.00), AVAILABLE UPON PRESENTATION OF :

(1) YOUR SIGHT DRAFT, BEARING REFERENCE TD THIS LETTER OF C
NO. P-294600, AND - REDIT

‘27 YPURRIFY TRAT TR AHOUNT OF THE DRAET LS PAYABLE

PURSUANT TO RELULATIONS ISSUED UNDER AUTHORITY OF
s REB?!.E.:I,@:E CBNSERVATIDN AND RECOVERY ACT OF 1976

&IS LETTER OF CREDIT W@;Ig&ﬂsm AT Dﬁ?ﬁ 1999 Agg SHALL
AUTOMTISQLLVE% U§ A PERIOD OF LEAST ONE YEAR ON TFE
DA 2000 AND ON EACH SUCCESSIVE

EXPIRA XPIRA
§3¥IFY BO vou AND W EQYS B -cuﬁn Jn&' TIFIEgTﬁarL THA+
HAVE DECI E¥EE"° THIS LETTER OF $““ NB THE  CURRENT =
EXPIRATION DATE. IN EVENT YOU ARE sa NOTIFIED ﬁNY UNUSED
PORTION OF THIS LETTER OF CREDIT SHALL EE AVAILQ‘BLE UPON PRESENTATION
OF YOUR BSIGHT DRAF'T FCIR 120 DAYS AFTER THE DATE OF RECEIPT BY BOTH
ggEgg%sﬂ.R. GRACE & CO.-~CONN., AS SHOWN ON THE SIGNED RETURN

=CONT INUED-

. -‘."
P-294400- -001-L 4~04i~—

L.



. @ @ S ¢ & ® ® ]

FROM JPMORGAN 3BY LC BROXER/DEALER UNIT _ (MON] 3._3°03 16:45/8T. 16:39/NC, I;J’MB P,

P. O. Box 29018 . v :
Brookdyn, NY 11202-9018 . L/C NO. 4400

Cable Address: CHAMANBANK New York

wt
a
o
o
1)
3
M
?
<
m
LS

Advising Bank APPLICANT :
M DIRECT SH6365020 006 390 36 ¢ W.R. GRACE & CO.-CONN.
] [ COLUMBIA, MD 21044

8
B
&
uy»
2
%

(EIGHT HUNDRED TH
AND 00/100 UNITED STATES

DOLLARS

DEVILL&RS, EEGIONIAL AMOUNT: USD 800, 4090.00
A ' CONGRESS £
00, BOSTON, MaA 02114—2023

Q44 jr-»%

WHENEVER THIS LETTER OF CREDIT 16 DRAWN UNDER AND IN COMPLIANCE WITH

THE TERMS OF THIS CREDIT, WE SHALL DULY HONOR SUCH DRAFT UPON
PRESENTATION TO US AND WE SHALL DEPOSIT THE AMOUNT OF THE DRAFT

DIRECTLY INTU THE 8;A¥RE¥REEUST FUND OF W.R. GRACE & CO.—CONN. IN

WE CERTITY THAT THE WORDING OF THIS LETTER OF CREDIT IS IDENTICAL TO
THE WORDING SPECIFIED IN 40 CFR 264.151(D) AS SUCH REGULLATIONS WERE
CONSTITUTED ON THE E SHOWN IMMEDIATELY PELOW

THIS CREDIT IS SUBJECT TO THE MOST RECENT EDITION OF THE “UNIFORM

CUSTOMS AND PR&CTICE FOR DOCUHENTQRY CREDITS PUBLISHED BY
INTERNATIONAL CHAMBER OF COMMERCE (UCP S00%, % OR °"THE UNIFORM
COMMERCIAL CODE.*®

VERY TRULY YOURS
THE caass nauunrfau BANK

aa o A hbhhs e

IGNA F I88UING INSTITUTION
TITLE: “‘gwmm-n.aa..

pate: .. ASESTANT TREASURER .
CHASE MANHATIAN BANK “ ° *

P-294600~ ~-001-1.1~01—

el




FROM JPMORGAN SBY LC BROKER/DEALER UNIT  (MON) 3. 3'03 16:
‘o 1=}

T Appication 'dnd agieer

contigty of tawe pares. Tt $08% part ks sn Appicasion Ve o Caniy o Pafemuincy Lt
mWM&omn 0} Sota forth WMo tarran of Whe latigs of Crodit Yt i (hay) hat Thave)
o uumtnn?uo’mm:il»&hmmummmu

ouRyITenes of carlin svents B Aoplicandis) will dalhar [

The BiAS pan s sn AUThorizEion o1 e Account PERY, W dve Avceund Perty (s net sigo the Order PUITy, ynder
Which \ha Acosunt Pasly agrecs 1 be beund by ThNe Agrsamanl

el Applicason for Smadby or Petfanmancs Letwer of Credit

Ay Teictrupsrainsion (Specily eans Caugiar Sardes

N FAVOR OF: TO BE AOVISED THROUGH € CrECK DX If LSO
TO B CONTAMED &Y
ADVEIRG DN

EPA NEW EnGLAND

tegrom b

Qe (owdrEss Svhesr
SCE NQO

SONBA . P\ ST\ -2023 -

By arder of A v, -

, Por accoun of w. i 1%% %?" Comard .
Up % an aggfeguess amont of Siﬂlm

Avaiable by (complete A o B, NOT bathy

A [ Oratty et vight en ha tsger peyadle 21 the Issuer's caunden acconpanied by,
SEE AMTTRCAED ETTEL of cd €0

8. D Tested Tetay Qommnd to the Ismer stzing.

EXPIRATION DATE:
wmm&mwws.qrmmwmn.mww

CIOR W OGN remy was cEU it NG less han V200G’ n8tom of nen-conewal B e Bumiciary.
D Paniet arewings protidiied

Urloan athgruine aigted harain, ha ne g ank s Mahrtend w 4oLLManE D
nmmumusm,d-w W o) send ot ru

tnartraciiong ; ify below, H atailoned [ Peiuda stdiiomal sheuts. Thets shuets
E:'F# ot S » Wit i necded,

v

windnldra=31y




° Y ® o °
FROM JPMORGAN SBY | -
04 JPUORGAN SBY LC BROKER/DEALER ONIT  (HON) 3 303 16 45/l

wt 1i- Tens gnd Conditions

mﬁ.ﬂ of tho issusnce by the Bank of the Credh as requusizd in (ha agpucalion, te Appticant bereby 4‘!’“’
thida 15 folows:

Definitiany. The following lerms Shail have (he meanings set fonh beizet
(1] “Appleant’ means each pasty signing the Appiication, whalher as Ot nr Party of 38 Aceont Pamy.
(2} “AQTosthald® Means the Appliczden, the Temns and Conditians and Ine Authorization.

maeans Part | of it and shal al de all et writien ral
. 'Apu?‘u';:u an | a Agraement alsa ineiv subsequenl witten and orsl requests by

@) “BANE Mmasns The IEsuer of the CredR 3 inthciad In Pt L

mmmdm eﬂ the Bank by arger of the leard pursitans to (e [
:ﬂ ilmlr g eflntid ':lﬂ by Y Appl p Applicgtoh,

-m?an m MCAEPIANGE. tReiraNGITUSEI0n (RGN Ut not Bmilad to teiex or catle) of

N m mmwwypem«mmm the Applicant 1abie 1or ihe obligations of e Applicant undel

o3
dcmmwmunmmumwm MQo
& BN &0 bbllcﬁmahu'qmd

WWM.
Suymard, The Applicint will pay ha Bank, an demand, at the Bank'y ‘m.himmm-
mugum mh-m elhver amount o be Crodit Upah docymaled
nﬁ.ﬁ - —nmmﬁw\-c‘cfa ud\ElthMvﬂl'ﬂth
ndlw w Soeh Ingrumen: or e’ a/nolaY Paid 4 Sark s

a “Yollorm Cusioent and Pracice” W16 Unilomn Custams 3nd Praciice for Documohlary

of Applicait's slomil&hwvwvd--. vl ovhligations and
ﬂ:umfwﬂ uwcww: 4 horsunder, Al nglloﬂunqtud Senk
guirst O A cazpocy 1o anv #0d 4 amounis which may s of MMain Lapasd, -
. Kamuign If the instrumard I3 [n tarmiga cumency, the Applicani’s paysens shall be in United
mmqmmw mMM|mm » placa of pRymant of e INCWEmant oh the
adm.-munuofm uahlbmauh-m-m ¥, for on the Gale
] . thai nﬂil? or olther rate of current i New
ok he o desmand an Aol amm
ivad! W the Seni’s wuwmw«mmmmum
m-nhmt-mu ummu by the The Applositt wil
ﬂbg& o ™ or Insyument of pryments
cn mmwu«ammwehmmummmmmm
nwmwan ouTseg
w«w Gxpenses, Couns] Fres, Interest aal Costy,
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JPMorgan Chase Bank ISSUE DATE: MARCH 09, 2001
Global Trade Services L/C NO.: P-2111°24

Advising Bank

APPL ICANT:
gHrHesdraredEsr DIRELT #FHEfd#FHHHERHE W.R. GRACE & COMPANY-CONN
7500 GRACE DRIVE
COLUMBUS, MD 21044

Beneficiary
MATIONAL UNIOM FIRE INSURANCE AMOUNT: USD 730, 000, 00
COMPANY OF FITTSRBURGH, PA {BEVEN HUNDRED THIRTY THOUSAND
AMERICAN HOME ASSURANCE COMPANY AND 00/100 UNITED STATES
#SEE BELOW FOR FULL NAME & ADDRESS+# DOLLARS)

FOR INTERNAL IDENTIFICATION
FURPOSES ONLY

OUR NO. P-21119& OTHER
APPLICANT: W. R, GRACE % CO. -CONN
ISSUE DATE: MARCH 7. 2001

IRREVOCABLE LETTER OF CREDIT NO. P—211196

TO: NATIONAL UNION FIRE INSURANCE COMPANY OF PITTSBURGH: PA AND/OR
AMERICAN HOME ASSURANCE COMPANY AND/OR
THE INSURAMNCE COMPAMY OF THE STATE OF PENNSYLVANIA AND/OR
COMMERCE AND INDUSTRY INSURANCE COMPANY AND/OR
AIU INSURANCE COMPANY AND/OR
BIRMINGHAM FIRE INSURANCE COMPANY OF PENNSYLVANIA AND/OR
ILLINOIS NATIONAL INSURANCE COMPANY AND/OR
AMERICAN INTERNATIONAL SOUTH INSURANCE COMPANY AND/OR
NATIONAL UNMION FIRE INSURANCE COMPANY OF LOUISIANA AND/OR
AMERICAN INTERNATIONAL PACIFIC INSURANCE COMPANY AND/OR
GRANITE STATE INSURANCE COMPANY AND/OR
NEW HAMPSHIRE INSURANCE COMPANY AND/OR
LANDMARK INSURANCE COMPANY, AND ANY OTHER
AFFILIATE OF ANY OF THESE, AS THEIR INTEREST MAY APPEAR
70 PINE STREET
NEW YORK, NY 10270
ATTN: MR. ART STILLWELL

LFEAR SIR:

WE HEREBY ESTABLISH THIS IRREVOQCABLE LETTER OF CREDIT IN FAVOR OF THE
AFORESAID ADDRESSEE ("BENEFICIARY") FOR DRAWINGS UP TO UNITED STATES
DOLLARS SEVEN HUNDRED THIRTY THOUSAND AND 00/100 (USD730, 000, 00)
EFFECTIVE IMMEDIATELY,. THIS LETTER OF CREDIT IS ISSUED., PRESENTABLE
AND PaYaBLE AT DUR OFFICE LOCATED AT 4 CHASE METROTECH CENTER,

COPRY

—CONT INUED-

F=-2111%96- -001-L1-Gi-~

Authorized Signature
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Global Trade Services L/C NO.: P-2111%4

Advising Bank

APPLICANT:
SdddaaRtERHEFd DIRECT #5533 #dtEa s W. R. GRACE % COMPANY-—-CONNM
7500 GRACE DRIVE
COLUMBUS, MD 21044

Beneficiary
MNATIONAL UNION FIRE INSURANCE AMOUNT: USD 730, 000.
COMPANY OF PITTSBURGH. PA {SEVEN HUNDRED THIRTY THAUSAND
AMERICAN HOME ASSURANCE COMPANY AND 00/100 UNITED STATES
#SEE BELOW FOR FULL NAME % ADDRESS#H DOLLARS)

ATTENTION: STANDBY LETTER OF CREDIT DEPARTMENT, 8TH FLOUOR. BROOKLYN,
MY 11245 AND EXPIRES WITH OUR CLOSE OF BUSINESS ON JULY 31, 2001.

THE TERM "BENEFICIARY" INCLUDES ANY SUCCESGSOR BY OPERATION OF LAW OF
THE NAMED BENEFICIARY, INCLUDING, WITHOUT LIMITATIDON. ANY LIGUIDATOR.
REHABILITATOR. RECEIVER OR CONSERVATOR.

WE HEREBY UNDERTAKE TO FROMPTLY HONOR YOUR SIGHT DRAFT(S) DRAWN ON
US, INDICATING OUR CREDIT NO. P-2111346, FOR_ALL OR ANY PART OF THIS
CREDIT IF PRESENTED AT QUR OFFICE SPECIFIED IN PARAGRAPH OME ON OR
BEFORE THE EXPIRY DATE OR ANY AUTOMATICALLY “EXTENDED EXPIRY DATE.

DRAFTS DRAWN HEREUNDER CAN EITHER BE EXECUTED JOINTLY BY NATIONAL
UNION FIRE INSURANCE COMPANY OF PITTSBURGH, PA AND AMERICAN HOME
ASSURANCE COMPANY AND THE INMSURANCE COMPANY OF THE BTATE OF
PENNSYLVANIA AND COMMERCE AND INDUSTRY INSURANCE COMPANY AND AIU
INSURANCE COMPANY AND BIRMINGHAM FIRE INSURANCE COMPANY OF
PENNSYLVANIA AND ILLINDIS NATIONAL INSURANCE COMPANY AND AMERICAN
INTERMNATIONAL S0UTH INSURANCE COMPANY AND NATIONAL UNION FIRE
INSURANCE COMPANY OF {OUISIANA AND AMERICAN INTERNATIONAL PACIFIC
INSURANCE COMPANY AND GRANITE STATE INSURANCE COMPANY AND NEW
BAMPSHIRE INSDURANCE COMPANY AND LANDMARK INSURANCE COMPANY., AND ANY
OTHER ATFILIATE OF ANY OF THE FOREGDING BENEFICIARIES, OR _EXECUTED
SEPARATELY BY EITHER BENEFICIARY. IN THE EVENT DRAFTS ARE EXECUTED
BY ONE NAMED BENEFICIARY OR (II) ANY DTHER AFFILIATE, WHO

CLEARLY IDENTIFY THEMSELVES AS SUCH AFFILIATE OF A NAMED BENEFICIARY:
SUCH DRAWINGS WILL BE CONSIDERED AS ONE PRESENTATION ON BEHALF OF ALL
BENEFICIARIES AND THE AMOUNT DRAWN WILL BE REDUCED FROM THE AMOUNT
AVAILABLE UNDER THE CREDIT. IN ANY EVENT ANY AMOUNT DRAWN HEREUNDER
MAY NOT EXCEED THE AMBUNT STATED IN THE LETTER OF CREDIT.

EXCEPT AS EXFPRESSLY STATED HEREIN, THIS UNDERTAKING IS NOT SUBJECT TO
ANY AGREEMENT CONDITION OR GUALIFICATION. THE OBLIGATION OF THE
CHASE MANHATTAN BANK UNDER THIS LETTER OF CREDIT NO. P-2111%46 IG THE
[NDIVIDUAL OBLIGATION OF THE CHASE MANHATTAN BANK: AND IS IN NO Way
CONTINGENT UPON REIMBURSEMENT WITH RESPECT THERETO.

IT 18 A COMNDITION OF THIS LETTER OF CREPIT THAT 1T SHALL BE DEEMED
AUTOMATICALLY EXTENDED WITHOUT AMENDMENT FOR ONE YEAR FROM _THE EXPIRY
DATE HEREOF., OR ANY FUTURE EXPIRATION DATE, UNLESS AT LEAST THIRTY
(30> DAYS PRIOR TO ANY EXPIRATION DATE WE SHALL NOTIFY YOU BY
REGISTERED MaIL OR HAND DELIVERY, OR COURIER SERVICE., THAT WE ELECT

COPRY

~CONTINUED-

p-211194~ —-00iI-L1-0O1-

Authorized Signature
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JPMorgan Chase Bank ISSUE DATE: MARCH 09, 2001
Global Trade Services L/C NO.: P-211194

Advising Bank

APPLICANT:
adapdtttpdnst DIRECT ##didtrnsttts W. R, GRACE % COMPANY-CONN
750C GRACE DRIVE
COLUMBUS, MD 21044

Beneficiary
NATIONAL UNION FIRE INSURANCE AMOUNT: USD 730, 000, GO
COMPANY OF PITTSBURGH. PA (SEVEN HUNDRED THIRTY THOUSAND
AMERICAN HOME ASSURANCE COMPANY AND Q/100 UNITED STATES
#SEE BELOW FOR FULL NAME % ADDRESSH DOLEARS)

Eg;lgg CONSIDER THIS LETTER OF CREDIT RENEWED FOR ANY SUCH ADDITIONAL

THIS LETTER OF CREDIT IS SUBJECT TO AND GOVERNED BY THE LAWS OF THE
STATE OF NEW YORK AND THE 1993 REVISION OF THE UNIFORM CUSTOMS AND
FRACTICE FOR DOCUMENTARY CREDITS OF THE INTERNATIONAL CHAMBER OF
COMMERCE (PUBLICATION 500 AND, IN THE EVENT OF ANY CONFLICT, THE LAWS
OF THE STATE OF NEW YORK WILL CONTROL. IF THIS LEYTER OF CREDIT
EXPIRES DURING AN INTERRUPTION OF BUSINESS AS DESCRIBED IN ARTICLE 17
OF SAID PUBLICATION 500, THE BANK HEREBY SPECIFICALLY AGREES TO
EFFECT FAYMENT IF THIS CREDIT IS DRAWN AGAINST WITHIN THIRTY (30
LAYS AFTER THE RESUMPTION OF BUSINESS.

CORY

F-211i9&~ ~C001-~-L1-01~

Authonized Signature
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e e -g-mm__ n pank o CHASE - >tanady or Performance Latter of Credit.

Application and Agreement .

L2196

This Agreement consists of three parts, The first part is an pﬂﬁﬁanbrasundhyurw:mw
of Creditin which the Applicani(s) sets forth the terms o!"&e letter of Credit that It (they) has (have)

askod us 1o issue. The second part, which will epply (n the event we issue t etter of Credit,
sets forth the Terms ang Conditions that govem 5:1 relationskip between the 'rp:mﬂs) a‘ndedw.
Among other things, it covers the obligation of the Applicani(s) to relmbuyrse us, the pecunity provided for it
{their) obligaBions, that upon the occurrence of ceraln avents the Applicant(e} will dellver additional security
for its (their) obligations and defines our rights, and remadies avaliable © us under varous tircumetances.
Tha third part 15 an Authorizaion of the Account Party, i the Account Party is not also the Ovder Party, under
which the Account Party agreea to be bound by this Agreement,

Parti: Application for Standby or Perforrnance Letter of Cradit

TO: THE CHASE MANHATTAN BANK
Standby Letter of Credit - Room 1710
S5 Waler Stroat - 17th Fleor
New Yark, NY 10041

The undersigned hereby request(s) that you issue yeur frrevocable letter of credit by:

[Ammal O Teletansmission (Specity ' jer Service - ¥ €0 EX
* . (Ifnone speaﬁﬁ'dinls(!uer ma;'“ :::a'or_—_) G/C'otnel' .

IN FAVOR OF: TO BE ADVISED THROUGH: [0 CHECK BOX IF ALSO

TO BE CONFIRMED BY
ADVIGING BANK

Naltieas! '”\ﬂ-wl F.r( i'MWM;( (o. ,-_.P P'.Hsl""’l-'lh PA‘ (4o GH¢¢L¢A F;, \,:5“;'3 ac dJJ"’v‘aanf

L. L0 Box 923 L © beac l‘.-t‘-q,vr names,
{ Stat:
New Yok N 10268

QHII_‘ Art S llweil ' _ :
N

Byorderof __\/, R, GRACE = Co. - CcoNN \?c q?&
~{O7det Pary) ‘ \§( & Q“ %

For account of _W. R, RACE v Coo ~ CoNN
Account Fany' )

Up 1o an aggregate amount of # '7'30__0 co. 0D u{:b‘s W@) bg%

Availsble by (complete A of B, NOT both): Q
A. [ Drafts at sight an the Issuer payable at the lesuer's counters accompaoied by:

B. U Tested Telex Demand to the Issuer stating: ‘ _(?)

NS

EXPIRATION DATE:
Drafls and documents must be dated and presented o, or T Talex Demand received by, the lasuer nat
!zter than e .

b Credit to contain "Evergreen” dause with no less than L® days' nolice of non-renewal to the Beneficiary,

[ ParSai drawings prohibited ‘

. Unless otherwise stated herein, the negoﬁaﬁnglpayi\g bank (if any) is authorized to send all documents to you
i ane airmall or courier senvice, if avaiable.

[B’shaal' instructions: Spetify below. If additianal space is headed, include additional cheets, These sheets '
formn an integral past of MMM

.

S ee Atached Lo- -|:5{':J“3 e £ Bme[l:c;‘.,7 Nowmes .

22-3513{%-97)
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Part Ii: Terms and Conditions

In consideration of the i€suance by the Bank of the ‘Cr i ; I "
with the Bank as follows: - y 3’? edit as requested in the Application, the Applicant hereby agrees

1. Definitions. The following terms shall have the meanings set forth below:
(1) "Applicant” means each party signing the Application. whether as Order Party or as Account Party.
(2) “Agreement” means the Application, the Terms and Conditions and the Autharization. ‘

(3) “Application” means Part | of this Agreement and shall also include all subse. t wii
the Applicant for amendments to the Credi’(,g ubsequent written and oral requests by

(#) "Bank” means the |ssuer of the.Credit as indicated in Part |.

(5) "Credit™ means the letter of credit issued by the Bank by order of the Apph icati
such Credit may be amended from time to lime. y by of the Applicant PUfSlfaﬂt to the Application, as

(6) “Instrument” means any dratt, receipt, acce ancﬁ_tcletransmission including but not li
other written demand hrpayr?’ayem under thg éredil.m ' (including ot limited to felex or cable) o

{7} "Tnird Party” means any person or entity other than the Applicant liabte for the oblidations of the Applicant under
this Agreement.

(8) "Uniform Customs and Practice” means_the Uniform Customs and Practice for Documentary Credits (199:
Revision), Intemational Chamber of Commerce Publication No. S00, of any subsequent revision theraof adhered to by
the Bank on the date the Credit is issued. )

2. Reimbursement Obligation.

A. Payment. The Applicant will pay the Bank, on demand, at the Bank’s principal office, in immaediately availabl
funds, the amount required to pay each instrument or other amount paid or to be Fald under the Credit upon document
presented in substantial compliance with the terms of the Credit. Such paymen shall be made with interest from the
date of the Bank’'s payment of such Instrument or other amount paid by the Bank to the date of reimbiwsement. Sucl
payments shall be made free and clear of and without deduction for any present or future taxes, levies, imposis
dedudctions. charges, withholdings, and all liabilities with respect thereto. ‘

8. Autharizafion To Charge Accaunts. Tne Applicant expressly authorizes the Bank wt the Bank shall not b
required), without demand for payment or notice ta the HJ:%plicam, which are hereby expressly waived. to charge, deb
andlor sefoff against the-demand deposit account refe to at the end of this Agreement and—any-other-geotuntts

ver-general-onspeciai—Hme-ot-demand —matured oF-unrhoh 1o apply immediately, any balance of daposit
and any sums credted by or due or payable from the Bank to the Applicant in such account or gccounts, to the paymen
of any and afl of Applicant's obligations and liabilities 1o the Bank hereunder, including without limitation, obligations an
fiabilities under ?amg;airhs 2A and C and Paragraphs. 3 and 8 hereunder, all without prejudice to the rights of the Ban
against the Applicant with respect to any and all amourts which may be or remain unpaid.

C. Foreign Cumency Obligations. if the Instrument is in foreign currencz, the Applicant's payment shall be in Unite-
States curfency st the Bank's fhen current selling rate for cable transfers to the place of payment of the Instrument on th:
date of such payment or of the Bank's settiement of its obligation, as the Bank may require. - If, for any cause, on the dat
of payment or settlement, as the case may be, therg is no selling rate or other rate of axchange %anerally curren in Ne
York for effecting such transfers, the Applicant will parr the Bank on demand an amount in United States cumenc
equivalent to the Bank's actual cost of settlemertt of its obligation however or whenever the Bank shall make suc
setilement, with interest from the date of settiement to the date of payment by the Applicant. The Applicant will com
with all govemmentat exchange regulations now or hereafter applicable to the Credit or iastrument or payments relate
thereto and will pay the Bank, on demand, in United States currency, such amount as the Bank may have been require
to expend on account of such regulations,

3. Payment of Commissions, Expenses, Counsel Fees, Im.er:ts; ﬂnd Additionat Costs,
: oty

A. Comynissions, Etc, The appiicant will pay the Bank, 6« demand, at its principal office at 270 Park Avenue, New
York, New York 10017, the Bank's commission and all chgrges, costs and expenses paid or incurred by the Bank ir
connection with the Credit, including fees and charges oflcounsel, :

decnrimant in-confection wilh- the—pepasation, perfarmance or enforcement of this agreement or the Credit
Commissians payabie hereunder shall be a1 the rate customarily charged by the Bank at the time in fike circumstances

B. /nterest. The Applicant agrees to pay interest an any amounts due ynder this Agreement which are not paid whe
due 3t 3% plys that ate of interest from time to lime announged by the Bank al its principal office, as its prin
commercial lending rate, which rate shall not exceed the maximum rate permissible under applicable law.

C. Addifional Costs. The Applica?g shall also pay to the Bank on demand such amounts as the Bank in its so
discretion determines are necessary to compensate It for any cosl atiributable to its issuing or having the Crex
outstanding. Such costs shall include any cost resulting from the application of an law or regulation lo the Ba
regarding any reserve, assessment, capilai adequacy of similar requirement refating lo letters of credit or Y
reimbursement agreements with respect thereto or to similar liabilities or assets of the Bank, whether eausﬂraat the tin
of issuance of the Gredit or adopted therearter. In the case of saie of a participation permitied by paragra 15 herer
all amounts payable the Apﬂi'.cant under this paragraph, shall be determined as if the.Bank had not sold su
participation. 'l’he Applicant acknowledges that there may be various methods of allocating costs to the Credit a
agress_that ihe Banﬁs allocation for purposes of detarrmning the costs referred to above (including the cost
maintaining capital required in connection with the Credit) shall be conclusive and binding upon the Applicam, provid
such aliocation s made in good faith. The Applicant also agroes 10 pay all withholding. stamp and other taxes or dut
impased by any taxing authority on payments under the Credil and this Agreement an to indemnify the Bank egainst
liabllities, costs, claims, and expenses resulting from any omission ‘o pay or defay in paying any su duty or tax.
4. Successers: Bank's Monoring. The Bank may honér, as complying with the terms of the Credit and of t
Application, anY drawing by, or instrument or other document si%‘r:d or issued Dy, a person (or a lransferee of su
person) purport 2? 1 be an administrator, cxecutor, trustee in bankruptcy, debtor in possessioh, nee for the ben:
of itors, liquidator, recelver, other legal representative or successor by operation of law of the par authorized um
the Cradit 1o draw unpder the Credit ar fo sign ar issue such lastrumants or othef docurnants; provided, that any st
- drawing, Instrument or other document is gtherwise in substanttst compliance with the Credit.

.

-

92-331345-97)



° 'Y Y ® ® PY 'S °
FROM (HON) 3. 501 11:16/ST. 11:15/N0. 4860450857 P 6

§. Amendment, Change, Modification, No Waiver. No amendment, change, modification n‘:r watver o which the Bani
has consented shall be deemned to mean that the Bank will consent or has consented to any other or su uent request
t¢ amend, change modify or waive a term of the Credit. The Bank shall not be deemed to have amer?m chan

modified any term hereof or to have walved any of s rights hereunder, unless th : ) : o
have c_:onsamed to such amendment, change or modiﬁcaﬂgn in wming?:r éi;ned suche 33‘(3:;?' s authonzed agent shal

8. U.C.P.; Agreements and Acknowledgments.

A, The Uniform Customs and Practice. The Uniform Cusioms and Practice sha } i
Bank except to the extent i is otherwise expressly agreed, = . cice shall be binding on the A.ppucant 20d the

B. .therAg'gements and Ad(ﬁowfedgments.
Itis aiso agreed that:
(1) user(s) of the Credit shall not be deemed agents of the Bank;

(2) none of the Bark, its affiliates. subsidiaries or its correspondents shall ba res ible for, and the obligatior
of the Applicant to pay the Bank under Section 2 hereof shafl not be aﬁ‘ecleé by. () any act. efmor, n o lect
default, omission, insolvency or failure. in business of any of its comrespondents or f the form, vgﬁdity,

gﬁ;ta_cy, sufficiency, legai éffect or genuineness of any Instrument or other documen prosented under the

(3) any actian, inaction or omission on the part of the Bank or any of its affifates, subsidiaries or correspondents
under or in cannection with the Credtt of the related Instruments, documents or property, if in good Janh. shall
be binding upon the Applicant and shall not place the Bank of any such affiliate, subsidiary or corres n
under any |.l.ablll‘t¥110 the Applicant or affect in any way whatsoever the Applicant’s obligation to pay the Bank
under Sedion 2 hereof and in no event shall the Bank or any such affiliate, subsidiary or correspondent be
liatle for any special or consequential damages;

(4) the Applicant will promptly examine: (i) the copy ¢f the Credit (and of any amendments thereof) sent to 1t
the Bank; and (i) all instruments ‘and( documents delivered to(rt from 1irr¥e to time, and, in the event of ab5
claim of noncompliance with Applicant's instructlons or other iregularity, the Applicant will immediately no
the Bank theneof in writing, the Applicant being canclusively deemed to have waived any such daim agains!
the Bank and any of its affiliates, subsidiaries and correspondents unless notice is given as sforesaid;

(5) ¥ the Credit states any condition (whether for information o otherwise) without specifying the document to be
. presented to dstermine compliance therewith, the Bank may (but shall nét be ob?iggaed 10) trest suct
cogdilmn as not stated and disregard it for purposes of defermining compliance with the terms of the Credit:

an C.

(6) the Bank shall have no obligation to notify the Applicant of discrepancies in any Instruments or othes
.documents presented under the Credit and afnly such notification or request for a waiver of such discrepancies
shall not constitute a walver of such discrepancies hy the Bank nor an agreement o notify or seek 3 waiver o
any future discrepancies.

7. Instructions; No Liability, Instruclions whether given orally (in person or by telephone), in wiiting @)
tefetransmission or other means) or by electronic meaps may be honored by the Bank when recelvéd from anyone

rting to be authorized 1o give such instructions for the Applicant, Each pral instruction shail be confirmed in writing
g; he person giving such instruction, or other® autharized officer, but. the Bank's responsibilty with respect to any
instruction shah not be affected by its failure 1o receive, or the confent of. such confirmation. The Bank shall have nc
responsibility to notify Applicant of any discrepancies betwesn Applicant’s oral Instcuctions and its written confirmpation
and in the event of any such discrepancy. the oral instructions shalt govem. The Bank shall be fu #Imtacted in, and
shall incur no lisblity {o the Applicant for, acting upon any oral, written or alectronic instructions whi e Bank in dgooc
faith befieves ta have been given by any authonzed person, and in no event shall the Bank be llable for %ed.al. indirec
of consequential damages. The Bank may. at its option, use any means of verifying any instructions received by t. The
Bank also may, at #s optian, refuse to act on amy mstruction or any pant thereot, without incuring any responsibility fo
any loss, liabiiity or expense arising out of s;:ch refusal, -

putaide

8, Indemaification. The Applicaniagrees to indemnify and hald harmiess the Bani, each affiliate and subsidiary of tn

Bank, and the comespandents of Ahy of them, ageinst any and all claims, losses, liabilities, damages, costs, penaRie:
and fines, indluding reasonable{counse| fees ard—ﬁbu{od-ms—eﬁ-mmdwr howsoever arising from or it
connection with the Credit, Including, without limitation. any such claim, liability, damage, cost Hability or fine arising ou
of any transfer, sale, delivery, surrender or endorsement of ang docurnent at any time(s) heid by the Bank or any of it
affiliates or subsidiaries, or held for the account of any of them by any correspondent of any of them, or arising out of an:
action, suit or proceeding for injunctive or other judicial or administrative relief or amy other judicial or governmental orde
and affecting, directly or indireclly, the Bank of such affiliate, subsidiary of correspandent.

9, Licenses., The Applicant will cure prompily any naaessar%in’i ort, export or other licenses in connection with th

Credil and any property shipped theresunder, ana will comply with aif foreign and domestic governmental regulations i

lregahe rd’tu the shipment of such property or the financing thefeof and will furnish the Bank on its demand, evidenc
reof. . _ _ N L

- 10.

- A. Pledge 30d Grant of Securty Imerests. As security for the psyment or performance of ind aj) of th

Applicant’s obligations and/or liabillties to the Bank under this Agreement (including the co ent obiigation unds
pafagraph 11 10 cray or deliver 1o the Bank the maximym amount available under the $T whether or not a drawin
daim or demand for payment has been madé under the Credit) and (i} all o igations andjor liabilities of th
Applicant to the Bank, absoluts or contingent, due or to become due, or why now or may at any time(s) hereafter b
owng by the Applicant to the Bank, the Applicant hereby:

g) F'eﬂ?"s apd/or arants to the Bank a continuing JierrUpan and assignment of all right. title and interest of th
pplicant in and Lo the balance of every deposi-acfount, now or at an? me hereafter existing, of the Appficant
any office of the Bank or any affiliate or suuSidiary thereof, wherever located. and any ather claims of the Applicar
against any office of the Bank or_any-3fhiiale or subsidiary thereof. and in and to all money, instrymants, securitie:
0 el paper, denfands, precious metals, funds. and sll claims and demands and rights and infere
therein of the Applicant-ahid in and to all evidencas thereof, which have been or at any time shall be defivered to 1
otherwise com 0 the possession, custedy or control of any office of the Bank or any afﬁll?‘te or-supsidiary therec
of into tepassesslon, custody or control of any affiliate, agent or cormespondent of any such entity far amy purpos
Whethe? or not for the express purpose of being used by any such entity as collateral security or for safekeeping ar

W2-3513(5-9M
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beir-understood that the receipt at any time by such entities (or any of their agents, correspondents, or others acting
in their beha af_other secumty of whatever nature, including cash, shall not be deemed a waiver of any df the

Bank's rights or powers-hefeunder. The Applicant agrees that such affiliates or subsidiaries shall be agent(s) of the
Eank fo.r he purpose of perfétting.a security interest in any such deposit accounts or other property; ahd

(2) pledges and/or grants ta the Bank a secufity-#larest in any and all propeily the Applicant holds as security for the
obligatians of any party reiated to the Credit, and funRar-subgrainates ils nght to payment frem such property and the
proceeds thereat to the rights -of the Bank, until the Bank is pam~a_full, and agrees that it will holf in trust for and
promptly deliver to the Bank any paymeat received from such property STpeageeds. ‘

B. Additional Rights of the Bank. The Bank is authorized to take an{y actlon necessaty-apgrotect its rights in the
securily provided hereunder (whether or not a drawing, claim or demand for payrnent has been made-uadgr the Credit
including but not limited to segregating all or any pan of the balance of any

_ et PP _ o meder Moo ot ceonen agrey
11. Events of Default; Obligations; Remedies. Uban the occUrrence of any of the events degfribed in this paragraph
(u)rwhether or not a drawing, claim or demand for phyment has been made under the Credit}Athe Applicant agrees that

posit account refesred to inperagrap

» o Rl L) . LA v

e ) '.,;"'Z‘ haradhe '__ Brar z ?E: i) ol Wiy
without notice or demand and (B) the Bank ng- (3 charge, the Applicant
maintained at any office of the Bank or at any subsidfary or affiliate of the Bank (now or in (he future, whether general or
special. ime or demand, matured or unmatured?_ for he maximum amount available under the Credit and also for an
and all other ohbligations and liabilitles of the Applicant 4 iar i to the Ban

hereunder or otherwise, matured or unmatured, absolute or contingent, whether now existing or hereafter incurred, (i)

debit and/ar setofl against -amy account of

other property-of alue and character satisfactory 10 the Bank {iogether with executed financing statements in such

form as the Bank may reasolvabhy-caquice) as security for all such obiigations and liabilities and/or fl?i) liquidate any or all
* of the proﬁer‘ly J:Iedged. assigned and/or In o8

Bank shall hotd such a

satisfaction of) the Applicant's (and such subsidiaries’ and affiligles) obEgations andtiab

e-Bank has been granted a securily inferest, and in each casge, the
such amounts, proceeds and collateral 5 SetuMty—fes{ar_3i the Bank's opfion, make payment in
3 -ur, or unmatured.

-

¢ (2) if an slatémént made, of ahy information or report furnished to, the Bank in connection with this Agreement
contained.any misstatement of a material fad or omitied to state 3 materia) fect or any fact necessary to make any
statement contained therein not materially misleading: . :

(3) the death or dissolution of the Applicant or any Third Party;

{4) if any obligation and/or liability of the Apflicant or any Third Party shall not be paid or performed when due, or
any default or event of default (as such is defined under anf\l« agreemeni for the payment of money to which the
Afplicant or a Third Parly is a party) remains uncured after the cure peried provided in the related agreement has
e . o

apsed; or _

(5) if the Applicant or 2 Third Party shall become insolvent (however such insolvenc¥ may be evidenced or defin

or generally not be able o pay its debts as tneY become due. or make a ?e.nera assignment for the benefit o
-cregnors, or if tha Applicart or a Thind Pasty shall suspend the transaction of its usual business

[ , of if an application is made by any judgment creditor of the Applicant or a Third Party

far an order directing the' Bank' to pay over money or to deliver other. propeﬁ(\{. or if a petition in bankrupicy shail be
filed by on-o?gna!- plicant or a Third Party; or if a petiten shell be filed g the Ap or any
procecding shail be instituted by‘ef-agahd-the Apgllicam or a Third Party for ay relfief under any bankruplcy of
insolvency laws or any law relating lo the relief of debtors, read;ustment or indebtedness, reorl%amzatlon, composition
or extensions, or if any govarnmental authority, or an{hcourt at the instance of any governmental authority, shall take
possession of any subs?antial part of the property of the Applicant .or a Third Party or shall assume con(ral aver the
afairs or opgrations of the Applicant or a Third Party, ar if a receiver orcustodian shall be appointed of, or 3 writ of
order of attachment or gamishment shall be issued or made against, any'of the property or assets of the Applicant or
a Third Party or the Applicant or a Third Party shall represent thal any of ¢ I‘o&aomﬁ rlms ‘?scurmd or will gecur,

- .o ’ ' : SubsTanhiel p L ) )

&) if a temporary restraining order, injUnction (preliminary o- permanent) ot any similar order is issued in connéection
Hh the Crepcl)it g any Instrument or document relating ll.?:ereto which order may apply. directly or indirectly. 10 the
Bank; pr ; -

= ‘ B I I I . . I F ) Y .I ' . ‘ -
12, contim;lin Rights and Oblig‘aﬁons_. ‘ The Bank's rights and liens hereunder shall continie unimpaired. and the
Applicant shall be and remain obligated in accordanca with the tarms and provisions hereol, notwithstanding the release
and/or substitution of any property which may be held as security heretinder at any time, or of any rights or intersst thereir

or the release of any Third Party. No delay, extension of time, renewal, compromise or other indulgence which may occul
or be granted by the Bank shall impair the Bank's rights or liens hereunder.

13. Partnership Applicants; Multiple Applicants, Etc. If the Applicant is a partnership, its obligation hereunder shal
continue in force, and apply, ;wmuhstanﬁﬁ\ any change in the mgmbersh_lp of such partnership, however arising. or the
release of any partner from fiablity. 't more gthan one entity and/cr person signs this Agreement whether as Order ol
Account Party, () each of them shall be'Loimly and saverally liable hereunder and all the terms and provisions regarding
labilities, obli ns and property of such entities and/or persons shall apply to any liabilities, obligations and property o
any and all of them and ﬂlfeaohof them hereby agrees that, withaut notice o or further consent by the ather, the lability o
any Applicant hereunder may from ume 10 lime, in Whole or in part, be renewed, extended. modified, released or reducec
by the Sank without affecting o relgasing i any way tha liabilty of the other Applicant Fhe-Appireznt-waives-any-defense

14. Junsdiction and Venue; Senvice of Pracess; Appointment of Agent; Waiver; Commencement of Action. The
Applicant hereby consents to the nonexclusive jurisdiction aver the person of the Applicant of any court of record of the
nge in which the branch of the Bank to which this Agreement is addressed is located or of the United States Distict
Court for the ap raﬁriaie District of such State and agrees that such caurl shall be a proper farum for any action or suit
brought by the Bank. Service of process in any aclion or suit anising oul of ar in connection with this Agreement or the
Cred?t may be made upon the Aprlicant by mailing a copy of the gummogs 10 the Applicant either at the address set forth
- in the Application.ar at the Applicant's 1ast address appearing in the Bank's records. In addition, if the Applicant is
arganized of incorporated in a jurisdiction outside the United States of America. the Applicant designates the Cansul
General or equivalent official of the country of incorporation of the Applicant as the true and lawful agemt and attormey-in-

A42-31515(5-97}
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fact of the licant for receipt of the summons, writs and notices in connection with any such action or suit. No litigation
in respect o an{matter arising under of in connection with the Credit or this m_:rearne_n{y may be brought by the A;;?aicam
Qzlnst the Bank unlass such litigation shali be cornmenced in a court of competent jurisdiction in the City of New York.

ate of New York, within ona (1) year after (i) the expiration date of the Credit of (ii) the alleged breach shall have
purportedly occurred, whichever is earlier, - :

The Applicant also waives:

(1) the right 1o trial by jury In the event of any litigation to whlch the Bank and the Applicant are parties in respect of
any mafter arising under or Ih respect of the Cradit of, this Agreement, whether or not such litigation has been
commenced in respect of the Credil (including, but not limitad to, this Agreement) and whether or not other persons
are also parnies therato, - ~ :

-

3) any immunity it or its rty may now of hereafter have from Stht, " risdiction, attachment ether prior to
,(uzgmeynt orin a'% of mauﬁ:;‘;e rg(ecugm of other eggl process; M . (wh P .

(@) any claim against the Bank for consequential or special damages: and
(5} nolice of acceptance of this Agreememn.
) wﬁlfﬂd

15. Assign and Aﬁpllcable Law. This Agreement may not be assigned by the Applicant withoul the prior written
coansent olifig¢ Bank. The Bank may assign or sel| participations in all or aifz part of the Credit or this Agreement to

another€ntity-and the Bank may disseminate credit information relating te the Applicant in connection with any proposed

itici s Agreement and all rights, obligations and liabilities arising hereunder shall be ‘bindim.lron and inure

o the of the Bank and the icant and their respeclive successors and permitted assigns and shall be governed

by, and copstrued in accordance , the internal laws of the jurisdiction in which the branch of the Bank to which this

Agreement is addressed is located, without neference to that jurisdiction’s principles of conflicts of law, and ta the extent

‘tsnh?nm isi any conflict between such laws and the Uniform Customs and Practice, the Uniform Customs and Practice
rol. :

vipen notice }vﬁrfl-'_“ﬂ't " _ Demand Deposit A/C No, 8[b 80| 257

THE TERMS AND CONDITIONS SET FORTH ABOVE HAVE
" BEEN READ AND aRE HEREBY ACCEPTED AND MADE
* o o APPLICABLE TO THIS AGREEMENT AND THE CREDIT.

WAL IO S SRS L R G
IS IN VIOLATION OF UNITED STATES TRADE W.R GRAE » (o = ConN
CURRENGY CONTROL OR OTHER REGULATIONS.  [Order Fary) e

WE FURTHER WARRANT THAT THE AGREEMENT —- 5ec ¢RACE DR

BELOW HAS BEEN DULY AND VALIDLY EXECUTED
BY OR ON BEHALF OF THE ACCOUNT PARTY. ColuMB ix, MO 2l o%}
b {Address) _
m | Aé&&“‘an ¢ ca f
OFLZ gnature ®
o Macch S 2001
Coy oo Date) o

#2-3313(5-97
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To: {SSUER

We join in the egquest 10 you to issue the Crcdit naming us a¢ Account Panty and in considecation thewmof, we
irmevocably agree (i) that the above Applicant (the arty) has sale r:?ht to give instructlons and make
agreements wnth mpect to the Application, the Cred; the disposition of documents and we have no

or clalm against you or your corfespondent in of any matter arising in connection with any of
foreqoing, and (hz to be bound by all the te is Agreement. The Order Panty Is aumodm o assign or
transfer 1o you aj urjty held by the Opder Party ‘1:5 01:; obtigmons arisiag cannectian

with this transaction and, upon any 3signement or f, you zwen and rights
in respect of the security transte M‘inod to you and yeu may anforce your rigms wn Agm«mm
the tenmnis of ﬂns Agnemanh

against us of our propsily in ac

{Name}

(Addressy

—TAdhorized Signatare)  (THie)

(7273
FORBANK USEONLY
LE. No. . Collatera) Type No.
Comp. Cus. No. Comn.

LC.O. No. ' .. Approval -

97-3I8LILE-97)
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Listing of Beneficiary Names:

National Union Firc Insurance Co. of Pittsburgh, PA
American Home Assurance Company

The Insurance Company of the State of Pennsylvania
Commerce and Industry Insurance Company

AlU Insurance Company

Birmingham Fire Insurance Company of Pennsylvania
Illinois National Insurance Comnpany

American International South Insursace Company
Nattonal Union Fire Insurance Company of Louisiana
American International Pacific Insurance Company
Granite State Insurance Company ‘
New Hampshire Insurance Company

Landmark Insurance Company

and any other affiliate of any of these, as their interests may appear

Lol

it |



Giobal Trade Qperations DaTE: DECEMRER o7, o

E. ase an an dan . “
e chase manrhian Bank ."."CBPq/C\EBEE ® ® ®
-

P.O. Box 29016 .
Brooklyn, NY 11202-9016 4
LSC N3 o P-208T7ER - aMEMD MO 1 CAELE CHaRGZE: $0G. 0C
CUSTOMER 'S REF. WO CAELE ADDR: IMGBRL24
CaBLE CHARGE CODRE: S
ACCOUNT NAME AMND ADDRESE: C CUSTOMER {SAME IF LEFT BLANK:
W R GEACE AMD COMPRAMY
ﬁlTN:TRE%SUR? DEFT.

Fol) GRACE DRIMVE
COLUMETA. MD. 21044

SEND MEGSAGE TO:

Ipds BAMK M.V YAMSTERDAM)

AFSTERDAM.

METRHRERLANDD
LoD P-DDa7EZ _FAVOGR OF ING BANK MY ITHN/FM-FELL /BANRCAR AS 02 03
AMENDED AL FOLL O84S

IM THE TEXY OF THE LETTER OF CREDET, PARAGRAFPH READING: FHETE
THE EtPIhATLDH DATE OF THIS LEYTEE OF CREDRIT SHaLL
AUTOMATICALLY. . . . . AMiTe STATIMNG THAT YR AFE AIRMAILING T3 US
THE FOLUIWING: UINCERDTE, PORTION RE&ADING: GIHITE AT DOUR ALDGRESS
SHOWR ABRIVE UMQUDTE IS CORRECTED TO REAL
MHITE
AT YDUR ADERESS SHOWN ABDOVE
UNGUCTE

ALL DTHER TERMS AND COMDITIDNS OF THE CREEIT REMAIN UNCHAMNGELD

pP~mETRF~ —003-A4-01-01-01 TRt L LR Sl
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"'JPMorgan ¢ ¢ ¢ ¢

JPMorgan Chase Bank » DATE: DECEMBER Z1. 2000
¢/o JPMorgan Treasury Services :
Global Trade Services

4E;Nﬁmmgg YA CABLE CHARGE: $45. 00
MPEA GO WEF NQ. - CABLE ADDR: INGBNL2A
CABLE CHARGE CODE: S
ACCOUNT NAME AND ADDRESS: CUSTOMER (SAME IF LEFT BLANK):

W R GRACE AND COMPANY
ATTHN: TREASURY DEPT.
7500 GRACE DRIVE
COLUMBIA, MD. 21044

SEND MESSAGE TO:

IMNG BANK M. W ( AMSTERDAM}
AMSTERDAM,

METHERLANDS

st

G BANK NV

IRN/PM-PS&LL /BANKGAR AS G2, 01

STTH: DEC, TRaADE DEPT.

LD ‘TiInNAmC AL PLAZA Y

T lWLMERCRERF 109

2102 BW AMSTERDAM

tTEL: 20-5756—-1409)

TELEX MO 11402 IMNGB NL. SWIFT (NGEMLZA)

ERZAN THE CHASE MaMNHATAMN BANK, DBROCKLYN, NY
Pl
SEF IRREVOCABLE STANDEY LETTER OF CREDIT NO. P-2208789

"H? CHASE MAMHATTAN BANK (“THE BANK*“) OR "WE": HEREBY ESTABLISHES

THTS IRREVOCABLE STANDBY LETTER OF CREDIT NO. P-208789 ("THIS LETTER
2F CREDIT":, IN FAVOR OF ING BAMNK NV, & (NETHERLANDS BANKING
SORPORATIONY (YTHE BENEFICIARY" DR “YOU"), FOR THE ACCOUNT OF W. R.
TRACE % CO. CONM. A CDNNECTICUT CORPORATIONM ("GRACE") AND ITS
SUBSIDIARY STURM, VAN BEMTEM % KLUYVER B. V. (U"SBKP ¥, IN THE

ﬁu GREGATE AMOUNT OF FOUR MILLION DBUTCH GUILDERS (NLG4, 000,000.00) IN

FDER TO SECURE SBK 'S OBLIGATION TO REIMBURSE THE BENEFICIARY FOR ANY
1MDUNTS PAID BY THE BEMEFICIARY PURSUANT TO THE ROTTERDAM GUARANTEE
TORM 1992, NUMBER 1998, 000. 046/WV, DATED 8 JANUARY 199B (THE
“GUARANTY") ISSUED BY THE BENEFICIARY IN FAVOR OF SOCIETE FINANCIERE
J’ENEEEPUSAGE ET DE COMMERCE INTERNATIONAL DE L ‘ALCOOL AT THE REQUEST
GFS

~uUMDS ARE AVAILABLE TO YOQU UNDER THIS LETTER OF CREDIT AT ANY TIME
=B I0R TO THE INITIAL EXPIRATION DATE OF DECEMBER 31, 2001 GR_ANY

SURBSEQUENT EXPIRATION DATE ESTABLISHED IN THE BANK'S SOLE DISCRETION
25 PROVIDED HEREIN {(THE "EXPIRATION DATE"), OF DUTCH GUILDERS AT THE
CURRENT PREVAILING RATE OF EXCHANGE AT OUR COUNTERS, AGAINST OUR
ZECEIPT OF YOUR AUTHENTICATED TELEX DRAWING REFERENCING 0OUR ABOVE
MENTIONED LETTER OF CREDIT NUMBER, IN THE AGGREGATE_ AMOUNT NOT
“¥CEEDING THE LETTER OF CREDIT AMOUNT., AND STATING THAT YOU ARE
ATRMAILING TG US THE FOLLOWING:

A CERTIFICATE SIGNED BY AN AUTHORIZED OFFICER OR DIRECTOR OF THE
TENEFICIARY STATING AS FOLLOWS:

SING BANK NV ("ING BANK NV") HAS MADE PAYMENT UNDER THE ROTTERDAM
SUARANTEE FORM 1992, MNUMBER 1998 000 086/WY, DATED B JANUARY 1998
[THE "GUARANTY") ISSUED BY ING BANK NV AT THE REGUEST OF STURM, VAN
J=MTEM % KLUYVER B V. ("SBK") WHOSE OBLIGATIONS THE GUARANTY SECURES
LMD ING BANK HAS NOT BEEN REIMBURSED FOR SUCH PAYMENT WITHIN THE

—CONT INUED—

A-208789—- ~001-L7-01-01-C2
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JPMorgan Chase Bank

c/o JPMorgan Treasury Services
Global Trade Services
10420 Highland Manor Drive
Tampa, FL 33610

RIOD QF TIME (IF ANY) PERMITTED EY THE ARRANGEMENTS WITH SBK

D IDING FOR THE GUARANTY AFTER NOTICE (IF ANY NOTICE IS5 REGQUIRED)
VING BEEN QIVEM IN ACCORDANCE WITH SUCH ARRANGEMENTS: AND ING BANK
5 ENTITLED TO DRAW UNDER THE LETTER OF CREDIT THAT THIS

R iFICATE ACCOMPANIES IN THE AGGREGATE AMOUNT OF THE AUTHENTICATED
l‘

TEL S) THAT THIS CERTIFICATE ACCOMPANIES.

fHE EXPIRATION DATE OF THIS LETTER OF CREDIT SHALL AUTOMATICALLY BE
ZXTENDED FOR SUCCESSIVE PERIODS OF ONE YEAR., WITHOUT OTHER AMENDMENT,
7 TER THE INITIAL EXPIRATION DATE AND EACH FUTURE EXPIRATION DATE,
JLESS THE BAMK GIVES YOU WRITTEN NOTICE, BY CERTIFIED MAIL, RETURN
SECEIPT REQUESTEL, OR BY HAND DELIVERY, AT OUR ADDRESS SHOWN ABOVE
(IR AT SUCH OTHER ADDRESS AS YOU SHaLL HAVE THEREFORE IN THE SAME
CaMNER NOTIFIED US IN WRITING)., AT LEAST &0 DAYS BEFORE SUCH
TAPIRATION DATE, THAT WE ELECT NOT REMEW THIS LETTER OF CREDIT. WE
sAaLL STMULTANEQUSLY GIVE A COFY OF ANY SUCH NOTICE IN THE SaAME
HMAMNER TO GRACE AT 7500 GRACE DRIVE. COLUMBIA:, MD 21044 ATTN:
YREASURER (DR AT SUCH OTHER ADDRESS A5 GRACE SHALL HAVE THEREFORE INM
. SAME MANMNER NOTIFIED US IN WRITING). FORTY-FIVE DAYGS AFTER
RECEIPT OF SUCH A NOTICE YOU SHaALL BE ENTITLED TO DRAW THE THEN FULL
AMOUNT OF THIS LETTER QF CREDIT BY RECEIPT OF YOUR AUTHENTICATED
TELEX(S) MENTIOMING QUR LETTER OF CREDIT NO. P-20878%9 AND STATING
THAT YOU ARE AIRMAILING TO US THE FOLLOWING:

& CERTIFICATE SIGNED BY AN AUTHORIZED OFFICER OR DIRECTDR OF THE
HENEFICIARY STATING AS FOLLOWS:

"ETURM, VAN BENTEM 2 KLUYVER 3. V. ("SBK") IS REQUIRED TO MAINTAIN IN
SFFECT IN FAYOR OF ING BAMK NV UNTIL TERMINATION OF THE ROTTERDAM
FUARANTEE FORM 1992, NUMBER 19%8. 000, C4&6/WVY., DATED B JANUARY 1398
TTHE "GUARANTY'™) ISSUED BY ING BANK AT THE REQUEST OF SBK WHOSE
CELIGATIONS THE GUARANTY SECURES, A LETTER OF CREDIT IN THE FORM OF
THE LETTER OF CREDIT THAT THIS CERTIFICATE ACCOMPANIES) AND BY REASON
3% THE FACT THAT THE GUARANTY HAS NOT BEEN TERMINATED AND THE
ZXPIRATION DATE OF THE LETTER OF CREDIT WILL OCCUR NOT MORE THAN 15
TaYS AFTER THE DATE OF THIS CERTIFICATE AND SBW HAS FAILED T REPLACE
YHE LETTER OF CREDIT WITH A NEW LETTER OF CREDIT. ING BANK NV IS
INTITLER TO DRAW UNDER THE LETTER OF CREDIT IN THE AGGREGATE AMOUNT
3F THE DRAWING(S) THAT THIS CERTIFICATE ACCOMPANIES. "

I TIPLE DRAWINMGS ARE PERMITTED UP 70 THE FULL AMBUNT OF THIS LETTER
OF CREDIT AT THE TIME OF DRAWING.

THIS LETTER OF CREDIT SHALL NOT BE TRANSFERADBLE

NE HEREBY AGREE WITH YOU THAT IF WE RECEIVE YOUR AUTHENTICATED TELEX
I ACCDRDANCE WITH THE TERMS 0OF THIS LETTER OF CREDIT, IV WILL BE
oLY HONORED UPON PRESENTATION AND DELIVERY OF DOCUMENTS AS SPECIFIED
IF PRESENTED AT QUR OFFICE AT 4 CHASE METROTECH CENTER. 8TH FLOOR,
JROOKLYN, NY 11245, ATTN: STANDBY LETTER OF CREDIT DEPARTMENT OR
23CH OTHER OFFICE AS WE MAY ADVISE FROM TIME TO TIME, BEFORE THE
TLOSE OF BUSINESS AT SUCH QOFFICE ON THE EXPIRATION DATE.

THIS LETTER OF CREDIT IS SUBJECT TO THE UNIFORM CUSTOMS AND PRACTICE
TOR DOCUMENTARY CREDITS (1993 REVISION) INTERNATIONAL CHAMBER OF

TOMMERCE PUBLICATION NO. 500, AND AS TO MATTERS NOT GOVERNED BY THE
JCP; SHALL BE GOVERNED BY AND COMNSTRUED IN ACCORDANCE WITH THE [ AWS
5F THE STATE OF NEW YORK AND APPLICABLE AS FEDERAL LAW, WITHOUT
REGARD TO PREINCIPLES OF CONFLICTS OF LAW,

TP,

-
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A-208789- -001-L7-01-01-02 AUTHORTZED SIGNATURE
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1eq Chase Manhattan Rank o CHASE aldhaoy

Application and Agreement

This Agreemernt consists of three parts. The first part laan Application for a Standby or Performance Latter
of Credfitin which the Applicant(s) sets forth tha terms of the letler of Credit lhat it (they) has (have)
aaked us to Issus. The second part, which will apply In the event we issue the Letter of Cradit,
sets ferth the Terms and Conditions that govers the relationship between the Annmﬂ us.
mmmnmwnhwmhonofduwhnﬂo)toreimbunous,nnsecuhy for its
(theis) obligations, that upon the occurrence of cartain svents the Applicant(s) will detiver additional secusity
for lts (thelr) obligations and defines our rights, and remedies avaliable to us under varlous ¢ircimstances.
The third part is an Authorization of the Account Party, if the Account Party is not also the Order Party, under
which the Account Party agress 10 be bound by this Agmemom.

Partl: Applicatien for Stndby or Performance Letter of Crodtt ﬂ 57 / XQ

TO: THE CHASE MANHATTAN BANK {;2

Standby Letter of Credit - Room 1710 LT TN
85 Water Street - 17th Floor

New York. NY 10041 ///Lﬂ"/‘%/)(
0

O Aimal m Teletransmission (Specafy means ) & Courier Service

The undersigned hereby raquest(s) that you issue your irravocable iefter of credit by: M’
{If nane specified, Issuer may choose) g

iy

IN FAVOR OF: TO BE ADVISED THROUGH., [) CHECK BOX IF ALSO W’C/
' T BE CONFIRMED BY /) /(/‘(‘4
ADVISING BANK

ING BANK ’177'00/}
Fen/an/zrn oAtz MG oV 0
P.0.50X _ \30D

\000 BV _ Ansherdan —dededsads -
%; ggg&u;é “\’VE_E_& (leis a-sus-ﬂ%&)

Byorderof . B. Grnee. B Lo, ~ Lonn
7 Ps

For account of ). €. Gmmpgvfo. - Conn\

Up to an aggregate amountof DN LG M 040 000 oR_EURD ey d ¥ \ RYS \QO R4
Awvailable by (complete A or B, NOT both):
A. [0 Drafts st sight on the Issuer payable at the Issuor's counters accompanied by:

B. [ Tested Telex Demand to the lssuer stating:

EXPIRATION DATE:
lE:‘nn'tg’and do must be dated and presented to, of Tested Tolex Demand received by; the issuer not
of than 1%-— gi- Ag0|.

ﬂCreci! to cortain "Evergreen® claute with no Jess than i’f days’ nofice of non-renewal to the Beneticiary.
emeswdal-Partial drawiige prohibited

Unless otherwise stated herein, the ing/paying bank (if any) is authorized to send all documents to you
in one airmail or courier service, if a .

O : batow. If additional is i jon . :
fmmmmmfy ek a space ls needed, nclude additional sheets. These sheets

[

1.1/1/ )

-
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‘ 39‘0@5%‘73‘ 97 "



——=participation

e . ® ® e ® ®
B ‘ (WED)12. 20" 00 12:15/8T. 12:14/N0. 4860450425 P 7

Part I: Terms and Conditions

In consideration of the issuance by the Bank of the Credit as ﬁested i icati [
it e aeration of the « y req ! in the Application, thq Applicant hereby agraaes

1. Definitions. The following terms shall have the meanings set forth below:
© (1} “Applicant® means each. party signing the Application, whether as Order Party or as Account Party.
(2) "Agreement’ means the Appiication, the Terms and Conditions and the Autherization.

(3) “Applicatian” means Part | of this Agreement and shall also include all subsequent writt
the Applicant for amendments to the Credit.g squent written and orai requests by

(4) "Bank” means the Issuer of the Credit as indicated in Part 1.

(5) "Credit® means the letter of credit issued by the Bank by order of ihe Applicant pursuant to th Applicati
such Credit may be amended from time to time. y y b P e cation, as

(6) “Instrument” means any draft, receipt, acceptance, teletransmission (including but not I'mite& o telex o )
other written demand for payment under the?t Credit. ( 9 l fo telex or cabie) or

(N "Thind Party™ means any person or entity other than the Applicant liable for the obligations of the Applicant under
this Agreement.

(8) "Uniform Customs and Practice” means the Uniform Customs and Practice for Documentary Credits (1993
Revision), International Chamber of Commerce Publication No. 500, or any subsequent revision theresf adhered o by
the Bank on the date the Credit is issued. -

2. Reimbursement Obligation. ’ -

A. Payment. The Applicant will paY the Bank, on demand, at the Bank's principal office, in immediately available
funds, the amount required to pay each Instrument or other amount é)aid or 10 be paid under the Credit upon documerts
presented in substanlial compliance with the terms of the Credit. Such payment shall be made with interest from the
date of the Bank's payment of such Instrument or other amount paid by the Bank to the date of reimbursement. Such
payments shall be made free and clear of and without deduction for any present or future taxes, levies, imposts,
deductions; charges, withholdings, and all liabilities with respect thereto.

B. Authorization To Charge Accounts. The Applicant expm autharizes the Bank (but the Bank shall not be
n

uired), without demand for paymaent or notice {0 the Applica leh are hereby expr waived, to charge, debit
?ﬁ%iorre_ds)etoﬂ against the demand deposit account refemﬂ) to at the end of this ngme%!entmamerogeom@)-

hether-goneral-er-6pocial—time-ordemeand —mealdred-er-vuametwred) and (0 apply immediately, any balance of deposits
and any sums credited by or due or payable from the Bank to the Applicant in such accoum of accounts, to the payment
of anI and &il of Applicant's obligatians and liabiiities to the Bank hereunder, inc_ludl‘r:F without limitation, obligations and
liabilities under Paragmhs 2A and C and Paragraphs 3 and 8 hereunder, all withoul prejudice to the rights of the Bank
aqainst the Applicant with respect to any and all amounts which may be or remain unpaid.

C. Foreign Currency Obfigations, 1f the Instrumen is in foreign_cwrencg, the Applicant’s payment shall be in United
States currency at the Bank's then cument selling rate for cable transfers 10 the place of paymemt of the Instrument on the
date of such payment or of the Bank's settiement of its abligation, as the Bank may require. If, for any cause, on the date
of paymernt or sefllement, as the case may be, lhere is no Selli? rate or other rate of exchange enarallyswnent in New
York for effecling such transfers, the Applicant will pahy the Bank op demand an amount n United States cumen
equivalent to the Bank's actual cost of seitlement of its obligation however or whenever the Bank shail make
sefllement, with interest from the date of settlement 10 the date of payment by the Applicant. The Applicant will cor;l&lg
with all governmental exchange regulations now or hereafter applicable to the Credit or Instrument or payments rels
thereto and will pay the Bank, on demand, in United States currency, such amount as the Bank may have been required
. to expend an accounl of such regulations,

3. Payment of Commissions, Expenses, Counsel Fees, Intero:‘t fguddltloml Costs.
11

A. Commissions, Etc. The appiicant will pay the Bank, o dGemand, at its principal office at 270 Park Avenue, New
York, New York 10017, the Bank's commission and all ¢h 3, cogte and expenses paid or incurred by the Bank in
connection with tha Credit, including fees and charges of,counsel, ;
depermeri-in—oonrostion—with-tha-preparation, porformance or enforcement of this agreement or the Credit.
Commiseions payable hereunder shali ba at the rate customarily chargad by the Bank at the fime in like circumstances.

B. Interest. The Applicant agrees to pay interest on any amounts due under this Agreement which are not paid when
due at 3% plus that rate of interest from time to time announced by the Bank at its principal office, as its prime
commercial lending rate. which rate shall not exceed the maximum rate permissible under applicable law.

C. Additional Costs. The Applicant shall alse pay. to the Bank an demand such amounts as the Bank In its sole
discretion determines are necessary to compensate it for any cost attributable to its issuing or ha_vm% the Credit
outstanding. Such costs shall include any cost resulting from the application of an'\% law ar regulation to the Bank
regarding any reserve, assessment, capital adequacy or similar requirement rela to letters of credit or the
reimbursement agreements with res thereto or to similar Habililies or assets of the Bank, whether existing at the time
of issuance of the Credit or adopted thareafter. in the case of sale of a participation perrnitted by para 15 hereof,
all amounts ble by the Applicant under this paragraph, shall be determined as if the Bank had not sold_such

Efe Applicant acknowiedges that there may be various methods of allocafing costs to the Credil and
agrees that the Bank's allocation for purposes of datermining the costs referred to above ﬂgt:iudir@g the cost of
maintaining capital required in connection with the Credil) shajl be conclusive and binding upon the Applicant, provided
such allocation is made in good faith. The Applicant aiso r:groos to pay all w:thholding, amp and other taxes or duties
imposed by amy taxing authority on payments under the Credit and this Agreement and 1a indemnify the Bank against all
liabilities, costs, claims, and expenses resulting from any omission to pay or delay in paying any duty or tax.

4. Successors; Bank's Honoring. The Bank may honor, as complying with the terms of the Credit and of the
Application, any drawing by, or Instrument or other document signed of issued by, & person (or a transferee of such
person purpommo be an administrator, executar, trustee in bankruptcy, debtor In passession, assignee for the henefit
of ¢ s, liquidator, receiver, other Jegal representative or successor by operation of law of the parly authortzed ynder
the Credit to draw under the Credit or to sign or issue such Instruments or ather documents; provided, that any such
drawing, Instrument or other document is otherwise in substantar compliance with the Credit.
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§. Anvend Change, Modification, No Waiver. No amendment, change, modification or waiver to which the Bank
has consented shall be deemed to mean that the Bank will consénl or has consented (0 any other or su uent request
to amend, change modify or waive a tenn of the Credit. The Bank shall not be deemad to have amended, changed o¢
modified any term hereof or to have waived any of its rights hereunder, unless the Bank or its authorized agenl shall
have consented to such amendment, change or modification in writing or signed such waiver.

8. U.C.P.; Agreements and Actknowledgments,

A. The Uniform Customs and Practice. The Uniform Customs and Practica shall be binding on the Applicant and the
Bank except to the extent it is otherwise expressly ag_reed- _

B. Other Agreements and Acknowledgments.
R Is also agreed that:
(1) user(s) of the Credh shall nol be deemed agents of the Bank;

(2) none of the Bank, its afflliates, subsidiaries or s comespondents shall be r nsible for, and the obligation
of the Applicant to ':gg the Bank under Section 2 hereof shall not be a¥f, by, (i) any act, error, lect,
default, omission, Ivency or failure in business af any of its cor ndents or (ji) the form, mdh.

(a:cgg?cy, sufficiency, legal effect or genuineneass of any Instrument or other document presented under the
redit; . :

(3) any action, inaction or omission on the part of the Bank or any of its affiliates, subsidiaries or con'esrondents
under or in connection with the Credit or the related Instruments, documents or property, if in good {aith, shall
be binding upon the Applicant and shall not place the Bank or any such affiliate, subsidiary of corramndent
under any Inahim%to the Applicant or affect in any way whatsoever the Applmn('s obligation to pay the Bank
ynder Section 2 hereof and in no event shali thé Bank or any such affiliate, subsidiary or correspondent be
liable for any spetial or consequantial damages;

(4) the Applicant will promptly examine: (f) the copy of the Credit (and of any amendments thereof) sent ta it by
the Bank; and (ii) all instruments and documents delivered 1o it from time {0 time, and, In the event of an
claim of noncompliance with Apglicant's instructions or other irregularity, the Applicant wifl immediately not_iﬁ
the Bank theraof in writing, the Applicant being conpclusively deemed to have waived any such ¢laim agal
the Bank and eny of its affiliates, subsidianies and comespondants unless notice is given as aforesall;

(5) if the Credit states an( candition (whether for inforrnati;nn or otherwise) without specifying the document to be
presented to determine complisnce therewith, the Bank mar (but shall not be obiigated to) treal such
n

congdition as not stated and disregard it for purposes of detenmining compliance with the terms of the Credit;
a

{6) the Bank shgll have no obligation to notify the Applicant of discrepancies in any Instruments.or other
documents presented under the Credit and any such notification or request for a waiver of such discrepancies
shall not constitute a waiver of such discrepancies by the Bank nor an agreement to nolify or saek a waiver of
any future discrepancies.

1. Instructions; No Liability. Instnuctions whether given orally (in person or by telephone), in writing (by
teletransmission or other means) or by electronic means may be honored by the Bank when receivéd from anyone
rporting to be autharized to give such instructions for the Applicant. Each oral instruction shall be canfimmed in writing
by the parson giving such instruction, or other authorized officer, but the Bank's responsibility with respect to any
instruction shali not be affected by its failure to recaive, or the content of, such confirmation. The Bank shall have no
monsibiity to notify Applicant of any discrepancies between licant’s oral instructions and Its written confirmation
in the event of any such discrepancy, the oral instructions shall govern. The Bank shall be fully protected In, and
shall incur ne lisbility to the Applicant for, acling upon any onal, written or electronic instructions whi & Bank in good
faith belteves 1o have been given by any authotized person, and in no event shall the Bank be liable for special, indirect
ar consequential damages. The Bank ma_ at its option, use any means of verifying any instryctions received by . The
Bank atso may, at its option, refuse to acl on any instruction or any part thereal, without incurring any responsibility for
any loag, liabiity or axpense arising out &sucgarefusal.
ours.

8. Indempnification. The Applica rees to indemnify and hokd harmiess the Bank, each affiliate and subsidiary of the
Bank, and the commespondents of Any of them, against any and ail claims, losses, liabilities, damages, costs, penaities
and fines, including reasonable Lounse| fees m—ﬂmleamm . howsoever arising from or in
connection with the Credit, including, without limitation, any such claim, Hability, damage, cost liability or fine arising out
of ap{etsmnsfer. sale, delivery, surrender or endorsement of ang document at an ume%si held by the Bank or any of iis
affiliales or subsidiaries, or held for the account of any of them by any correspondent of any of them, or arising out of any
action, suit or proceeding for njunctive ar other judicial or administrative relief or any other judiclal or governmental order
and affecting, directly or indirectly, the Bank or such affiliate, subsidiary or corresponden.

9. Licenses. The Applicant wilt procure promplly any necessary import, export or other licenses in conneclion with the

Credit and any property shipped thereunder, and wifl comply all foreign and domastic governmental requiations in
tregshe _rdf!o the shipment of such property ar the financing thersof and will fumish the Bank on its demand, with avidence
reof.

10.

A

A. Pledge and Grant of Security Inferests. As secwtity for the payment or perfarmance of (1) any-arfd all of the
Applicant’s obligations and/or liabililies to the Bank under this Agreemem (inciuding the contipger® obligation under
paragraph 11 to pay or deliver to the Bank the maximum amoumt available under the Credit-wTether ar not a drawing,
claim or demand for payment has been made under the Credit) and (ii) all other cbiifations and/or liabilities of the
Applicant 1o the Bank, absolute or contingent, due or to become due, or which REe-nOw or may at any time(s) hereatter be

owmng by the Applicant to the Bank. the Applicant hereby:

1) lod?os andsor grants to the Bank a continuing ligp-wpbn and assignmant of all right, title and interest of the
pplicanl in and to the balance of every deposit gcecunt, now or at anr time hereaner existing, of the Applicant with
any office of the Bank or any affiliate or sybsdTary thereof, wherever focated, and any other claims of the Applicant
agains{ any office of the Bank or any.affifiate or subsidiary thereof, and in and to ail money, instruments, securties,
documents, chatte| paper, defands, precious metals, funds, and all claims and demands and rights and interest
therin of the Applicant_and™in and 1o all evidences thereof, which have been or &l any time shail be delivered to ar
otherwise come ipla-ie possession, custody or control of any offica of the Bank or any affiliate or subsidiary thereof,
of into the poesEssion, custody or control of any affillate, agent or carrespondent of any such entity for any purpase,
eths of not for the express purpose of being used by any such entity as collateral securily or for safekeaping and

®2-3513({5-97)



e e . ® ° ® ® ¢
FROM - . (ED)12.20° 00 12:15/8T. 12:14/N0. 4860450423 P 9

bélg-uagersiood that the receipt at a‘% time b such i_or nof their gts cspo, or o '- ing
In their berif.of other secunty of whatever nature, including cash, shall nol be deemed a waiver of any of the

Bank's rights or powess.igreunder. The Applicant agrees that such affiliates or subsidiaries shall be agent(s) of the

Bank for the purpose of peffeeting a security interest in any such deposit accounts or other property; and

(2) pledges and/or grants to the Bank a seCimityinterest in any and all property the Applicant holds as securi for the

obhgahogs of an¥ rarty related 10 the Credit, and furengybordinates fl)s r?grmo payrel%'nl from such rr)pert")‘fy ard the

proceeds thereof fo the rights of the Bank, until the Bank peid.jn full, and agrees that it will holnfin trust for and

promptty deliver to the Bank any payment received from sych propenty-esproceeds.

B. Additional Rights of the Bank. The Bank Is authorized ta take any action neceSeanLio protect its rights in the
security provided hereunder (whether or not a drawing, claim or demand for payment has been Trada under the Credit
including but not limited to segregating all or any part of the balance of any deposit account referred To-n-paragrap

. et

) sibed In this paragraph
payment has bebn made under the Credit) e Applicant agrees that
without notice or demnand and (B) the Bank may (\) chame, debit and/or setoff against sy account of the Appli
maintained at any office of the Bank or at any subsidyary or af_ﬂliate of the Bank (haw or in thé fulure, whether general or
special, time or demand, matured or unmatured) for {he maximum amount available under the Credit and also for an
and all other obligations and liabilities of the Applicant'(and-ferthese-o-each-of-its-subsidierion-and-affiliates) to the Ba
hereunder or othewise, matured or unmatured, absolule or contingent, whethar now existing or hereafter incurred. (ii)

Unde Nes \ -
11. Events of Default; Obligations; Remedies.\ Upon the octumrence of any of the events de
g A) (whether or not a drawing. claim or demand fo

other 7' Y Of-mwalua_and character satisfactary {o the Bank (tegether wilh executed financing statements in Such
form-as the Bank may reasonably g curgy far all such obligations and liabilities and/or G?i) liquidate any or all

of the property pledged, assigned and/or n Wit The-Benk.hag b een granted a Secuﬁéy interest, and in each case, the
Bank shail hold such amounts,: proceeds and collateral as sed e Bank's option, make payment in

satisfaction of) the Applicant's (and_such-subsidiaries” and affiliates obligations a mabites,—matyred or unmatured,

J s TE N A LA A TR T i v

—m - -

(2) if any statement made, or any information-or"réﬁoﬂ fumished to, the Bank in conr}edion with thi§ Agmémenl'
contained any misstatement of a materlal fact or omilied to state a matenial fact or any fact necessary to make-any
statement contained therein not materialy misleading; o o '

(3) the death or dissolution of the Applicant or any Third Party;

{4) it any obligation and/or ltability.of the Applicant or any Third Party shall not be paid or performed when due, of
any defaul or event 6f default (as such is defined under argeagraemoqt for.the payment of money to which the -

plicant or a Third Parly is 3 parly) remains uncured after cure period provided in the related agreement has
elapsed; or : ’ ‘ ‘

(5) if the Applicant or @ Third Party shall become insolvent (however such insolvencY mar be evidenced or defined)
or generalty nol be able to pay is debls as they become due, or make a genera gnment_for the benefit of
creditors, or if the Applicant or @ Third Party shall suspend the transaction of ils usual business

. or if an application is made by any judgment creditor of the Applicant or a Third Party
for an order direclilﬂ the Bank to pay over money or to deliver other proper'tin or if a petition in banknuptcy shall be
filed by_w-c%m" A e ﬁ ;:g(c’a{)n or a Third F;;rt)k orl it alpetitio_:')_hsrraal’lb be . d by ""‘Wl. ) dthe cm;r any
proceeding sha institu vr-%aha e Applicant or a Thi a or any relief under an or
msolvencnyglaws or any law mlat%g to the relief of degtols, readjustmenm orn?ndebtednass. reo anizat%n, 27 n
or extensions, ar if angs?ovammenlal authority, or any court gt the instance of any governmental authority, shall take
possession of any subslantial part of \he Err of the Applicant or a Third Party or shall assume co over the
affairs or aperations of the Aﬂplicant or a Third Farty, or if a receiver or_custodian shall be appointed of, or 8 writ or
ofder of attachment or garnishment shall be issued or made a‘ggmst. anywl the properly or assets of the Applicant or
a Third Panty or the Applicant or a Third Party shall represent that any o if( for_egoﬂggas\ ogcau@ed or will ocour,

NS\ t

Svos

%if a temporary reshéining arder, injunction (preifrpinarg 0" permanent) or any similar order is issued in connection
W |':the Credit or any Instrument or document relating ther
ank; or :

(o which order may gpply, directly or indirectly, to the

12. Continuing Rights and Obligations. The Bank's rights and fiens hereunder shall continue mmaired' and the
Applicart shall be and remain obligated in accordance with the terms and provisions hereof, notwi the release
and/ar substitution of any property which may be heid as security hereunder at any time, or of any rights or interest thergin
or the release of any Third Party. No delay, extension of time, renewal, cornpromise or other indulgence which may oocur
or be granted by the Bank shall impair the Bank’s rights or liens hereunder.

13, Partnership Applicants; Muitiple Applicants, Etc. If the Applicant is a parmership, its obligation hergunder shall
continye in force, :ﬁd- apply, nmwm\stanfifng any change in the rﬁgmbmh_ip ot such pangersmp however arising, or the
release of any partner from liability. tf more than one entity and/or person signs this A%eemem whether as Order Party or
Account Party, (i) each of them shall besjointly and severally liable hereunder and ail the terms and ﬁrovmlons regardl
liahilities, obligations and property of sucA entities and/or persons shali apply to any liabilities, obhr{l and properly

and a__ll‘gf,g%em.and (i each of them hereby agrees that, without notice to or further consant by the cther, the liability of

""%’Ab‘sgcant reunder may from time to time, int whole or in part, be renewed. extended, modifled. released or reducad
by the without affecting or releasing in any way the liability of the other Applicant.

14. Jurisdiction and Venue; Service of Process; Appointment of Agent; Waiver; Cormmencement of Action. The
licant hereby consents 1o the nonexclusive jurisdiction aver the person of the Applicant of any court of record of the
ate In which branch of the Bank to which this Agreement is addressed is located or of the United States District
Court for the apgmeﬁate District of such State and agrees that such tourt shall be a proper forum for any action or suit
brought by the Bank, Service of process in Ay action or suit arising out of or in’canneclion with this Agreement or the
Credit may be made upon ihe Applicant by mailing a copy of the summons to the Applicant either at the address set forth
in the Application or al the Applicant’s last address appean‘n%in the Bank's records. In addition, if the Applicant is
organ or Incorporated in a junisdiction outside the United States of America, the Applicant designates the Gonsul
General or equivalsnt official of the country of incorparation of the Appilcant as the frue and lawful agen and attomey-in-

92-3513¢5-97;
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fact of the A flimnl for receipl of the summeons, writs and notices In connection with any such action or sult. No iiti n

in respect of any matter aﬂslngi.t_mdef or in connectjon with the CredR or this Agreemen( may be brought by the nt

ainst the Bank unless such litigation shall be commenced in a court of competent jurisdiction in the City of New York,

e of New York, within one (1) year after (i) the expiration date of the Credit or (i} the alleged breach shall have
purpartedly occured, whichever is eadier, ' -

The Applicant alse waives: { .
1) the right to trial by jury in the event of iitigation to which the Bank and the Applicant are parties in respect of
(an)y mattgr arsing &Jep or in afaﬂnye c?edii of, this Agreement, whether or not suchpl‘rtigation has been

commenced in respect of the Credit (including, but not limited to, this Agreement) and whether or not other persons
are also parties therato; .

3) any immunity it or Hs pr may now or hereafter have from sult, junsdiction, attachment (whether prior to
j‘uglgmgnl orin alé of GXEW‘EO?IT:{QCUJOII or other legal process; g .

(4) any claim against the Bank for consequential or special damsges; and _
(5) notice of accepta&f\f o{ftrl‘s Agreemsnt.
& ONTR .
18, W Applicable Law. This Agreement may not be assigned by the Applicant without the prior written

consent Bank. The Bank may assign or sell participations in all or any part of lhe Credit or this Agreement to
anoth “and the Bank may disseminate credit information relating to the Applicant in connection with any pro
aqu: jon / This Agreement and all rights, obl‘igauons and liabilities arising hereunder shall be bindi uron (nure
o the beneflt of the Bank and the Applicant and their respective successors and permitied assigns and shall be ﬁveme_d
by, and cph in accordance with, the inlemal !aws of the jurisdiction in which the branch of the Bank to which this
Agreemght is addressed Is located, without reference 1o that Jurisdiction's principles of conflicts of law, and to the extent
that Is any conflict between such faws and the Uniform Customs* and Practice, the Uniform Customs and Practice
upen adec o “ﬂ\\w)( ‘0 j ’bS’) Demand Depos A/C No. S\l 00\ 57
ﬂ‘ 1 0 THE TERMS AND CONDITIONS SET FORTH ABOVE HAVE
Q BEEN READ AND ARE HEREBY ACCEPTED AND MADE

APPLICABLE TO THIS AGREEMENT AND THE CREDIT.
WE WARRANT THAT NO SHIPMENT QR PAYMENT TO

BE MADE IN CONNECTION WITH THIS AGREEMENT -
1S IN VIOLATION OF UNITED STATES TRADE, W : % %ru_i;g & Co~Lopnr
CURRENCY E%OJJTROL OR OTHER REGULATIONS. r Party .

WE FU ARRANT THAT THE AGREEMENT
BELOW HAS BEEN DULY AND VALIDLY EXECUTED: 1 300. G.Q;Mz_ s
Al

BY OR ON BEHALF OF THE ACCOUNT PARTY. A q\(
ress
2] bSﬁA‘oﬂ*
-~ en SITrel
gﬁgza g:gnaturei (Te)
Ve . 202000 '
(Lrate)

02-3%1315-97)
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{The Tollowing is To be executed f the Order Party Is nol also the Account Parly)
Part Ll

AUTHORIZATION AND AGREEMENT OF ADD
NAMED AS ACCOUNT PA

To: ISSUER

We join in the request to you to issue the Cred nami
irrevocably agree (i) that the above I‘:M::lmm
agreeme vnth respect to the Application, the CN j

of any matter arising in connection with any of

orclalm you OF your coiTespondent in
this Agreement. ThaOtIorPartylsauthodndtouﬂgnor

f .;,toheboundbyallthetenn
tranmr 0 you all or any part of any secu {d by the Order Party for our obligstions amlng in connection

Account Party and, In consideration thereof, we
w&itpo ht to give Instructions and mlha
sition o documoms and we have no right

with this transaction and, upen any suc Ignmem or mfu you will ba vested r\nn and righta
in respect of the security vansfarred t0 you and you may enforu your righa undsr this Agreement
against us or our property in accopddnce \mz the terms of Agreement

(Name) ..

(Address)

~ (Adhorzed Signature) (THle)

| (Date)
FORBARK USEONLY
L.C. No. Collateral Type No.
Comp. Cus. No. Comm,
LC.Q,. Ne. Approval

82-3513({5-97)
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
---------------------------------------------------------------------- >4
In re: : Chapter 11

Case No. 01-01139 (JFK)
. Jointly Administered
W.R.GRACE & CO., etal;
Debtors
-------------- - —————— _'_"___X.
PROQF OF CLAIM

JP MORGAN CHASE LEGAL DEPARTMENT
By: Kevin C. Kelley, Esq.
Attorney for Claimant
JP Morgan Chase Bank
f/k/a The Chase Manhattan Bank
270 Park Avenue/39™" Floor
New York, Mew York 10017
(212) 27G-5880



